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Setwess SUN OIL COMPANY (“Sua™) sad s majority of s diresiors snd SUNRAY DX OIL COM-
majerity of Mo directcers (8mn sud Buarsy being someticess relerved to 2

|

A 8= wader and pursuant o the Oeneral Corponation Law
of the Btate of New Jarmy, known and hervin referred to s “Titls 14 of the Revisad Statutes of New
Jerssy.” Surray is 8 eorporation orpanissd and existing woder and pursuant to the Genersl Corporstion
State of Delsware, and Sun snd Sunray ave erganised {ar the purposs of earrying on bosiness

|
:
s

tions duly adopted, approved this Joint Agreement and Plan of Merger (sometimes herein ealled the
“Agroament”) and s majority of the directors of each has duly exseuted the samo. Each of said Boards
has directed that the Agreement be sabmitted to a vote of the respective stockholders of Sun and Sunray
entitled to vots thereon, being all of the stoekholders of esth, at the next annnal meeting of the stockholders

of each oorporsiion, pursnsnt to noties thereot.

In considerstion of the foregoing and of the mutual agreements bereinafter set forth, the parties
hareto sgres that in secordanes with the provisions of Title 14 of the Rovised Statutes of New Jersey and
of the General Corporation Law of the State of Delawars, Sunray shall be merged with and into Sun,
and that the terms snd eonditions of the merger and the mode of earrying it into offeet are, and shall be,




e £lad In the Ofies of the Seeretary of the State of New Joraey and In the Ofice of the Secretary of the
Stats of Delswars and a copy of the Agremment, cortified by the Seeretary of the State of Delaware, shall be
Tesorded in the Ofies of the Resworder of Rew Custle County in the State of Delsware, all in ascordanes
Titls 3¢ of the Revieed Statolw of New Jersey and the Geweral Corporstion Law of the Btate of

f!

1.3 The morger of Susray inte San shall be effsetive at the eloss of businas on the date of the comple-
of the fting of the Agreament in the Ofless of the Becretary of the State of New Jereey and of the
of the Btste of Delawsre, and snch dste is hervin sometimes referved to as the “effective date

the merge.

L!"

21 The Certiiicats of Incorporstion of the Burviving Corporstion shall be the Certificste of Insorpors-
tion of Sun, axsept that Artieles Foarth, Fifth, Sizth snd Seventh thereo! are amended a8 more fully des-

eribed below.

Article Fourth of the Certiflests of Incorporstion is hereby amended as of the effective date of the
merger to read In: ks entirety as follows:

*“Fousra: The total ntumber of shares of eapital stock whish this Corporstion shall bave anthority

to issue is One Hundred Ninetesn Million (119,000,000) to bs divided into two classes eonsisting of

. Nineteens Million (19,000,000) shares designsted as “$2.25 Cumuiative Convertible Preferred Stock,”

(hereinafter calied “Prefarred Stock™), no par valus, and One Hundred Millicn (100,000,000) shares
designated vs *Common Stock,” §1 par valua.

*The following is & deseription of ssch elam of eapital stock and a statement of the preferences,

qualifieations, privileges, Iimitations, restrictions, and othar special or relative rights granted to or

imposed opon the shares of sach class:

PREFERRED STOCK

“1. Dividends. The holders of shares of Preferred Stoek shall be entitled to receive, when and
declared by the Board of Directors, dividends at the rste of Two and 25/100 Dollars ($2.25) par share
per year, snd no more, payable quarterly on the twentisth day of eseh March, June, September and
Dx cember, provided that the first dividend need not be paid esrilar than the first of ssid dates which
is at least forty-five (45) days after the effective date of the merger of Sunray DX Oil Company into
the Corporation pursuant 10 & Joint Agreement and Plan of Marger datsd February 20, 1868. Such
dividends ahail be sumnlative from the effective date of the marger in the case of abares of Preferred
8tock which become outstanding on ths effective date of the merger by eonversion of shares of Comman
Stock of Sunrsy DX 0Qil Company pursnant to eaid Joint Agreement and Plan of Merger and alao
in the ease of shares of Prefarred Btock issued after the effective date of the merger and on or before
ths record date for the determination of holders of Preferred Stock entitled 1o receive the flret divi-
dend paid efter the effectiva date of the merger. In the ease of othar shares of Preferred Stock, such
dividends shall be cumulative from the quarteriy dividend payment date next preceding the dste of
issus of esch share; provided, that (a) if the date of issue is & quarterly dividend payment date or a
date between the record date for the determination of holders of Preferred Stock entitlsd to recsive a
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Common Stock is pot peid, the first dividend payuble en the Proforred Stosk shall be ineresssd by
amoaat equal 10 the pro vata share of the reguier quarterly dividend of thirty-serven and one-dalf eents
{08.378) ca the Bxnray DX Ofl Company Common Btosk alloosbie 60 the period from the beginxing
of sach Smrey dividand period to the effestive dnte of the margar. In ease dividends for sny quarterly
dividend period with respect to the Prefarred Bileek are act paid in full, oll shares of Praferred Stock

*2 Liguidstion of the Corperation. In the event of voluniary liquidation of the Corporstion, the
bolders of shares of Preferred Stock shall be entitled to reseive from the amets of the Corporstion
(vlwﬂmuplulornrplu),priwbmmeutwthiddmdcﬂsmsmkorwdu‘d

deciared. In the event of involuntary liquidation of the Corporstion, the halders of shares of Preferred

Btock shall be entitled t0 ressive from the amsts of the Corporstion (whether eapital or surplus),

4 prior to any payment to the holders of Common Stock or of any other clam of stook of the Corporation

7 ranking as t0 assets subordinate to the Preferred Stock, the sum of Fifty-Two Dollars (§5200) for

L ench share thereo!, pins an amount equal 1o the accrued and unpeid dividends thereon eomputed to

) the dats on which payment thereof is made available, whether or not sarned or declared. After sueh
i; payments to the holders of shares of Praferred Biock, any balance then remaining sball be paid to .

: the holders of the Common Stoek or of any other elams of stock of the Corporstion ranking as to

assots subordinate 10 the Preferred Stuek, as they may be entitled. If, upen liquidation of the Corpors-

tion, its amsets are not sufficient 1o pay in full the amount so paysbis %o the holders of shares of

Preferred Stock, all shares of Preferred Stock and all shares of sny other ¢tam of stock of the Corpors-

tion ranking on s parity with the Preferred Stock eLall participate ratably in the distribution of essets

in proportion to the full amount to whiech they are entitled.
*8. Bedemption end Acquirition. There shall be no right or power in the Corporation prior to
June 1, 1975, to redesm the whols or any part of the Preferred Stock. On or after June 1, 1915, the

{i of Prefarred Stock have heen paid, or declared and sst apert for payment, in full.
i
{f




New York, an amount equal to the redemption pries of the shares 1o be redeemed plus acorned sad
wmpaid dividends thereon, which amount shall be paysble to the holders of the shares 1o be redeemed
upea sarrender of eartifiesten thavelor on or after the date fived for redemption or prior thereto if m
MMWNMﬂMwunn&Mbwhmwwt&m
fized for redesaption unless the Bosrd shall default in making payment of the redamption pries plos

~soorued and wnpaid dividends upon surrender of certifiestes o5 sforomid, the sheres aalled for redessp-

tion shall erssr to be ootstanding snd the holders thereol shall ecase to be stockhelders with respeet to
such shares and shall have no fnterest in or elaim agninst the Corporstion with respeet 10 sueh shares
other than the right 1o yeesive the redamption price plus pecrued and anpeld dividends from soch

holder of shares of Preferred Stock which have been called for redemption shall not, within six (8)
years after the date of seh depasit, have daimed the amomnt deposited with respeet 1o the redemption
thereof, such bunk or trust company, upon demaad, shall pay over to the Corporation snch unelsimed
amount and shall thereupon be relieved of all responsibility in respeet thervof to soch holder, and
thereafter such holder shall look only to the Corporstion for payment whereol. Any interest which
may socrue ot funds ao deposited shall be peid to the Corporation from time to time. Upon redemption
by the Corporation on or after June 1, 1975, the redemption priee per share of Preferred Stoek shall
be s follows:

On or after June 1, 1975, but before June 1, 1076 ................... $80.00
On orafter June 1, 1976, but before June 1, 1877 .. ... .............. 959.00
On or after Juna 1, 1977, but before June 1, 3978 . .................. $58.00
OnoarafierJune 3, 1078 ... oo iiiiiiiiiiiiiiir i ireirrecinnenns $57.00

The Corporation shall have the right from time 1o tima from the date of issne to sequire Pro
ferred Stock at & priee not in exeess of Bisty Dollars ($80) per share or the redemption price thereof
in effect ou the date of aequisition {f less than Sixty Dollary; provided, that unlems dirvidends payuble
for all past quarterly dividend periods on all outstanding shares of Preferred Stock have been paid,
or declared and st apart for payment, in full, the Corporation shall not sequire for value any shares
of Preferred Stock exeept in sscordance with an offer (which may not vaxry ss to terms offered with
Tespect to different shares of Preferred Btock) made in writing and otherwise sa determined by the
Board of Directors, to all holders of record of shares of Preferred Btock.

Preferred Stock redeemad or aequired as provided herein shall not be reiseued and the Board of
Directors skall taks appropriate action from time to tims to «ffect reduction in the number of shares
of Preferred Stock which the Corporation is authorized to lewus,

“4. Conversion Rights. (s) Bhares of Preferred Stock may at any time after the date of imue, at
the option of the holder, bes eonverted into Common Stoek of the Corporation (s sueh shares may be

- constituted on the eonversion date) ut the rate of sixty-five hundredths (0.65) of & share of Common

Btoek for each share of Preferred Stock, subjeet to adjustment ss provided herein; provided, that, aa
o any shares of Preferved Stock which shall have been eslled for redemption, the conversion right
shall terminate st the eloss of business on the business dsy prior to the date fixed for redemption
unleas defsnlt shall be made in the payment of the redemption price pins seerved snd unpaid dividends.

(b) The holder of a share or shares of Preferred Stock may sxereiss the conversion rights ss to
sny thereo! by delivaring to the Corporation during regular busines hours, at the offise of any transfer
woﬂhccurpouﬁoutumNMSMorummﬂmumhmhh
Corporation, the certifieats or sertificates fcr the shares to be souverted, duly endorsed or sssigned
in blank or 1o the Corporstion (i required by it), secompenied by written notice stating that the
deummmmm&ghwam(vﬂd&-) tn whish the
eartifieats ar certifieates for Common Stock are o be lssusd. Conversion shall be deened 10
effected ot the date when woch dalivery is meds, and
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dute.” As promplly = practicabls thessafier the Corporstion shall imoe and deliver 1o & upon the
writien order of such halder, st such offios or other place designated by the Corporaiion, o sartifieste
ar cartifleates for the number of full shares of Comman Biosk te whish he is entitied snd & ehoek, sanh,

transler books of the Corporation are dlessd on thet date, n which event he shall be dormed to have
beocms 8 bolder of Comnman Stock of recerd on the best susseeding date en which the trameder books are
open, but the eonversion rute shall be that in effect on the conversion date. .

(s) No payment er sdjustment shall be made for dividends sscrued on sny shares of Preferred
Stock eanvertad or fer dividends on sxy shares of Common Stosk issusble oo smversion, bot until
all dividends scerned sad wnpeid on such Preferred Stosk up to the quarterly dividead payment
pext preceding the scnversion date shall have been paid to the holder of the ahares of Preferred
eomverted or to his smigns, or deeclared and et apart for such payment, in full, ne dividend
paid or sst apert for payment or detiared on the Common Stock o ont any other elam of
the Corporation ranking as to dividends subordinats to the Prefarred Btock and o payment
made with respest to amy purehase or sequisition of, or to any sinking fund with respect to,
sny dam of stoek of the Corporation renking ss to dividends or guasts om & parity with or subordinate to

date
Stoek
shall be
sock of
shall be

F
§
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(d) The Corporation shall not be required to issue any frastica of 3 share upon eonversion of any
share or uhares of Preferred Stock. 1f more than one share of Preferted Stock shall be surrendered

i
§
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or, if thers was no reported ssle on that day, the average of the closing bid and asked quotstions on
that Ezshange on that day or, if the Common Btock was not then listed on the Exchangs, the average
of the Jowest bid and the highest asked quotations in the overthe-eounter market on that day.

(¢) The immanee of Common Stock on eoaversion of Preferred Btoek shall be without eharge to
the eonverting holder of Preforred 8tock for any fes, sxpense or tax in respect of the issuance thereof,
but the Corporstion shall not be required to pay any fee, expense or tax which may be paysble in respect
of any transfer involved in the iasusnee and delivery of shares in any nams other than that of the holder
of record on the books of the Corporation of the shares of Preferred Stock sonverted, and the Corporation
shall not, in any such case, be required to issue or deliver any ocertificats for shares of Commoan Stock
unless and until the person requesting the issuancs thersof shall have paid to the Corporation the amount
v!uneh!n,muuw-hﬂhn“lhhdm&ouﬂmhdﬁ.%mﬁuﬁnneb!u,
wxpense or tax bas besn paid. .

(f) The conversion rate provided in subparagraph 4(a) shall be subject to the !dbmnc sdjust-
mmmumwmmwma.mucmmmumm
ths next lower one-thousandth :

(1) it the Corporstion shall pay to the holders of its Common Btock s dividend In shares
of Common Stock or in sscuritiss sonvertible into Common Btock, the ecnversion rate in effest
immedictely prior to the record date fixed for ths determination of the holders of Common Stook

mummmuwma.unummdm
on the next following full businas day.

(i5) Uh&mwmutmwthdlhcthhum
wumber of sharw or eombine the outstanding shares into & sualler sumber, the somversion rate
hmwmuummnhwhumhmndmm
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. -+ o decronsed in the ense of & sombhination, efisetive st the epeuing of business en the full busines
- : day next following the day snch astion beoomes offetive. > ;... v - - - -
© " () H the Corporstion shall Jmne to the holders of its Common Stook as o clam rights or .

® - warrants to suheeribe for o7 purchass shares of Its Comman Btock at & prics lass than the Current
¥ : Market Price (as defined below is this subparagraph) of the Corporation’s Common Btock at the
! . ‘_"Mdﬁbhﬂﬂl'ﬁbmdhmdmw-ﬂﬂdbndﬂm

or warrants, the conversion rets in elfect imxmedistely prior to sid record date shall be increased,
alfective st the opening of bruiness on the next following full businesy day, to an amount deter-
plying such eonversion rate by o fraction the numerstor of which is the number
of Common Btoek of the Corporation outstanding immedistaly prior to ssid record date
pumber of additional shares of ita Common Stock offered for suhesription or purehase
denominstor of which is smid ammber of shares outstanding immediately prior to said
number of shares of Common Btock of the Corporation which the aggregate
pries of the total number of sharws so offered would purehase at the Current
the Corporation’s Cammaon Stock at said record date. As wsed in this subpars- ,
the term “Current Market Price” at snid record dats shall mean the sverage of :
per share of the Corparations Common Stoek on the New York
(20) eonsecative full business days eommeneing with the
i (30th) full business day before said record date, provided that f there was no reported
sale on any such tuted the aversge of the elosing bid and asked
quotations on that Exehange on that day, and provided forther that if the Common Stock was
not listed on that Ezchange on any such day or days there shall be substituted the average of
the lowest bid and the highest asked quotations in the overthe-ecunter market on that day.

(iv) it the Corporation shall distribute to the holders of its Common Stock any evidences
of its indsbtedness, or any rights or warrants {o subscribe for any sesarity other than its Common
Stock, or any other ameta (exoluding dividends and distributions In esah to the extant permitted
by law), the eonverwion rets in effect immedistely prior to the record date fixed for the determin-
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st the opening of businses on the next following full business day, to an amonnt determined by S
multiplying such conversion rate by ¢ fraction the numerator of which is the Current Market -,
Price (as defined in subparsgraph 4(f) (Hi)) of the Corporation’s Common Stock ot said record )
dxte and the denominator of which is such Current Market Price loas the fair market value (as <1
determined by the Board of Direetors, whoss determination, in the abssnoo of fraud, shall be con Y.
elusive) of the smount of evidences of indebtedness, rights or warrants, or other amets (exoluding };ﬁ‘c

cash dividends and distributions as aforemid) eo distriboted which is applieable 10 one share of -
Common Stook. Notwithstanding the preeeding sentence, if such fair market valus in the case of o -
s particular distribation is less than Two Dollars ($2.00), the increase in the eonversion rate shall .
be posiponed and the amount of such fair market value shall be earried forward and applied as
provided hereinbelow. Whenever the amounts of fair market value so being earried forward plus
any similar amount determined in eonneetion with a partieular distribution aggregate Two Dol-
lawe (62.00) ar mare, the conversion rats in effect immediataly prior 1o the resoed date fixed for
the determinstion of the holders of Common Stoek entitled to such particular distribution shall N
- be inereased, affestive at the opening of business on the next following full business day, by the
aggregate of the inerossen in the couversion rats whish were so postponed plus the inerease re- RN
~saiing from sueh partieniar distribution. If the eorporstion shall pay to the holders of its Com- iy
© - 'mem Stock & dividend in shares of Common Stock or if 1t shall aplit o combine the outstanding -
> ‘Mdbmummdhmm‘(ﬁ.w)wdbhﬁhw e
=7 ) (v} (a0 thevetafors inerensssd or doerensed) shall forthwith be proportionataly desresssd in
. the aam of & stock dividend or split or ineressed In the aese of & combination, 80 as appropristaly te
i<t Mo edjustamt of the cowversien rasé provided i ssbparegreph €(s) shell bo made by rvescm of
"t;’r:h—-dﬁ-—“hﬂw-”hqumnchm—d
¥ m‘“ﬁ”-m-mmu--&u—.dm
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{Stock for cash, property or esrvicss shall be made unleas the Board of Direstors shall Sret have made

" daterminstion that the sonsidaration to be recelved with respeet to any sush lesaance of Common Btoek

is fair and reasomshle under the particulsr cireumstancen. Whanever the souversion rete is adjusted

. purenant to this subperagraph 4(f) the Corporation ehall promptly place en file st the office of eaeh

of its tramter agents for the Preferred Btosk s statement aigned by the Chalrman of the Board, the
Presidmt or & Vies Presidant of the Corporstion and by its Treasurer or an Amistant Tressurer
showing in detail the fasts requiring sueh adjustment and the eonversion rete after such adjustment,
nad shall make sudh statement svailable for ingpestion by stockholders of the Corporation. -
" -{g) In ease of any reclassification or echange of the outstanding shares of Common Biock of the
Corporstion (exospt o spiit or eombination of shares) or in ease of any eonsclidation or merger to
which tas Corporstion is & perty (excspt & merger in whish the Corporstion is the surviving eorpo-
ratior. and which does not result in any reciamification of or change in the oviatanding Common Stoek
e Carporation exeept & split or combination of shares) or in ease of any mie or conveysnee
another corporation of all or substantially a1 of the property of the Corporstion, effsetive pro-
shall be made by the Corporstion or by the sucoemsar or purchasing corporstion (i) that the
of share of Preferred Stock then outstanding shall thereafter have ths right to eonvert
share into the kind and amount of stock and other seeuritiss and property reccivable upon such
i change, consolidation, merger, mle or conveyance by & holder of the number of shares
Common Btock of the Corporstion into which such share of Preferred Stock might have been
eonverted immediately prior thereto, and (H) that there shall be subsequent adjustments of the eon-
version rate which shall be equivalent, ss nesrly as practicable, to the adjustments provided for in
subparagraph 4(f) above. The provisions of this subparagraph 4(<) shall similarly apply to sucoessive
reclassifications, changes, eonsolidations, mergers, sales or conveyanoes.

(h) Shares of Common Stock imued on eonversion of shares of Preferred Stock shall be imsued

g8
§

i

-8

(1) Bhares of Preferred Stock converted as provided herein shall not be reisued and the Board
of Directors shall take appropriate action from thne to time to effect reductions in the number of
shares of Prefarred Btock which the Corporation is authorized to lmue.

“5. Yoting Rights. (») Each holder of record of Prefsrred Stock shall have the right to ons-quarter
(%) of ane vote for each share of Preferred Stock standing in his name on the books of the Corpo-
ration and shall be entitled to notice of any meeting of stockholders of the Corporation and to par-
tisipate in any such meeting in the manner provided for holders of shares of Common Stock of the
Carporstion under any applicsble law, provision of the Certificats of Incorporation or by-law. Exocept
s required by law or ea otherwise specifically provided in this Artiele Fourth, the holders of Preferred
Stock and the bolders of Common Stoek shall vote together as one elss.

(b) If the Corporation shall have failed to pay, or declare and set apart for payment, dividends
on all cutstanding shares of Preferred Stock in an amount equal to six quartarly dividends upon such
shares, the number of Directors of the Corporstion shall be inereased by two at the first annual
mecting of tha wiockbolders of the Corporation held thareafter, snd et such moeting and at each
wubssquent annnal mesting until dividends payable for all past quarterly dividend periods on all

shares of Preforred Biock aball have bemn peld, or declared and set apert for payment, in
Mﬂohddmd'hhmd?u&udﬁh&dmﬂhnﬂhﬂﬁt,wﬁunld-.b“ﬁ
two additional members of the Board of Direetors 1o hald offies for s Serm of snse yaar; provided, thes the
vight to vete 20 3 class upon the slection of sush two sdditional Direstars shall not limit the right of
mammu?mmdmmMnﬂmmwu
a). wmeh payment, or such declaration and sstting spart for
mhhﬂ.bﬁ-dﬁ.mﬂMMUWMMﬂm.ﬂh

" sumber of Direetors of the Corporation shall be reduced by two sad such additional voting right of the

wdﬂdwwﬂmaﬂdbbmhmn—hdw-“

-

. sl R N
IR s B e

1 N
4

S5 3 PR

a

ero
AR A

T gl
N PR

o
. o Q’

-
.

MR X7 Ll

i ey . 3 AU
ﬁ,@é‘



-

e i

hafi it d o HR M
PR .

B e ik ® Ll SR

.

1
b

P

* yaid and to revesting @ n&wdurtmum.mur.amm.wmnnmum
f"“’ﬁwaaﬁuhumzqwmam&yw-m

oy Action by Corporstion Baquiring Approvel srved Block. (s) The Corporstion shall
K -v.i.ﬂmch:'ﬂmndnmu:nﬂu wmzﬂmﬂharm-mdm
= ‘Wdumﬂn&(%)dmumh&!dwz

S e ) mupmmmmmmmumm
cdﬁn@hwﬁhwhy&dummdﬂdmswdhnymdm
tomeholdunhawl.

(E)Mummmwnmhdmawd—d“mm"w
Wn—umummm -

T« (b) mwmwmmmmzmmu.mum-ﬂmnmz
e vlthorwlthoutlmuﬁn(.ofmholdmofnmajorltydmmmdwhfenvdBtod

- (i)mmmMnMdeWMuMwmty
suthorized number of shares of sny clam of stock ranking sa to dividends or amsets an & parity
with the Preferred Stoek, or issue any shares of the Preferred Stock except upon eonversion or
wxchange of shares of Bunray DX Oil Company Common Stock or in sstisfaction of rights existing
prrwaant o the Bunray DX Oil Company Stock Option Plans and Ineentive Plan; or

(i) become a party to a merger or eonsolidation unless the surviving or resulting corporation
will have immodiately after such merger or eonsclidation no stoek efther authorized or outatanding
(except wuch stock of the Corporation as may havs been suthorised or outstanding immedistely
before sach merger or commolidation or suek stock of the surviving or resulting eorporstion as may
be issued upon sonversion thereof or in exchange therefor) ranking as to dividends or assets prior
to or on a parity with the Preferred Stock or the stock of the surviving or resulting eorporation
issaed upon conversion thereof or in exchange therefor,

-

OOMMON STOCK

) “Enhbolderofmordo!Commonsmcklhsﬂhsntheﬂghnom(l)mtoreuhdnnol
Cornmon Stock standing in his name on the hooks of the Corporation. Except as required by law or as

otherwiss specifically provided in this Article Fourth, the holders of Preferred Stock and holders ~f
Gmmnswekmmmheruoudu ’

3 FREEMPTIVR RIGHTS

"Neihherthahddmoﬂ’nm-ndchknorcheholdmo!(!onmm;hﬂlhnmypmp
tive rights, and the Corporation shall bave the right to imue and to sell to any person or persons any
shares of its espital stock or sny option rights or any seenrities having couversion or option righta,

mtboutﬂntoﬂerh(ndmwhormmnnwuyhddeudmmmsw&orm
Cosamon Stoek.” .\ ;. . . .

A!ddo’lﬁhdthdﬂiﬂmhdlmﬂmhhenbymmdd-dmmm&ﬂnw
wmwmmum-ﬁw .

M&Mdh%ﬂdhwmhhﬂ:mnﬂndﬁadﬁndmdhw
by renumbaring eaid Articls Bixth as Article “Fifth "

MMdeﬁmdemhh@yM-dmdedm
bymmbuhcnﬂ&!ﬂ*ﬁmn&umm“sinh'ndhdﬁﬁmpbﬂudh
hﬁyw-dmm&ud&. marger 4o resd in its entively ae follows: -
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Carporation of every.kind and sharssisr to & Bew gerporstion foemed
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. zumbar of shares of stoeck of such new eorporstion with or without namisal or per value for each
: share of stock of this Corporation with or without mominal or par value as shall be approved by the
3 - Board of Direstors.” )
3 22 8aid Cartificate of Incorporstion, ss so amended, s set forth and restated in Appendix A attached
L bareto, which is hereby made & part of this Agresment with the ssme fores and effect as if berein set forth in
e full. From and after the effective date of the merger and until thereafter amended as provided by law, the
! Certifioate of Incorporstion of the Surviving Corporstion shall be as set forth in Appendix A, and Appendix
(g A separate and apart from this Agreement shall be, and may be separately certified as, the Certifieste of
g Incorporstion of the Surviving Corporstion.
‘.
¥ ARTIOLE IX _
‘ ‘8.1 Upon the effective date of the merger, ths by-laws of the Surviving Corporstion shall be the by-laws
whlehmuttormhAmdkBdequigndnstﬁhAmtwiﬁm-mo
E fores and effect as if herein set forth in full, antil the sume shall theresfter be allered, amended or repealed
g In acsordanee with law, the Certifieate of Inecrporstion and ssid by-laws.
ARTIOLR IV
4.1 The names and post office addremes of the directars of the Surviving Corporstion who shall hold
office from the effective date of the marger until the first annual mesting of stockholders of the Surviving
Corporstion and until their sucosssore are chosen and qualified aceording to lsw and the by-laws of the
Barviving Corporstion, are as follows:
“Wame Post Oice Addrem
Withoa T. Askew ............... 1019 North Lane, Gladwyne, Penngyivenia 19035
Charis L. Boyle ................ Durby-Paoli Boed, Villanows, Pennaylvezia 19085 »
Elmsr R Bradley ............... 1431 Besumont Drive, Gladwynse, Pennaylvania 19035 ‘;"1"1
- Jobn H.Dooms ........o.o.nnns 2345 Fast 32 Place, Tulss, Okdahoms 74105 #
e Robert G, Dunlop ............... 1062 Bock Creek Bosd, Bryn Mawr, Pennayivania 19010 £
: Darwin W, Ferguson ............ 1163 Re¢ Bose Lans, Villnovs, Pennaytvanis 19085 ;’7
),. BREdwinFom .................. Buru Boute 1, Cleveland, Oklshoms 74020 v
g. RPalHary.................. 2720 East 44 Place, Tulm, Okishoms 76106 "
S Donald @. Joom ................ 120 Mansion Drive, Ross Tree, Medis, Penrwyivania 19063
MGM lMImP.MBMMPMMW
J.Bowsd Pow ............... . Grays Lane & Mill Creek Bosd, Ardmore, Pennaylvenia 19008 ol
JuGh ............. esve 3525 Turtle Creek, Apt. 16B-C, Dallas, Texas 75219
| WakerC.Pow,..:.............. OCoochohoskes Ststed Comntry ClubBosds, N
Kingslay V. Schrosder ........... 900 Mostinghouse Road, Jenkintown, Peungyivazie 19048 ,(
" [ ca - - . . . . LT YO "2
. Pal B fellifarss ... L0 2725 Beat 57th Strest South, Tulm, Oklakoms 1105 g
veniesandons - nmmm&-lmm. g‘«:
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post office addreses sre ss follows: . : B : :
’ - '
ums ’ Ofiee Pust Ofhes Address :
J.HowardPew ............... " Chairman of the Board........ ‘Grays Lane & Mill Creck Road :
o . Ardmore, Pannaylvania 19008 '
Panl K. Teliaferro ............ Deputy Chalrman ............ 2735 Bast 57th Street South ’
: Tulss, Oklahoms 74106
Robert G. Dunlop ...... O Preadident ................... 1062 Rock Cresk Road .
Bryn Mawr, Pennayivania 19010 N
Derwin W. Ferguson .......... Executive Vios Presidemt ... ... 1163 Red Ross Lane
Villenova, Pennsylvanis 19085
R Bdwin Fom ............... BEzecutive Vies Premident ...... Rural Route 1
Clevsland, Oklaboms 74020
Domld P.Jones .............. Vice President and Comptroller 120 Mansion Drive
N Rose Tree, Media, Pennsylvania 19063
Jos. T. Wilsom, Jr. ... ......... Seeretary-Treasurer .......... 72 Cyrus Avenue . ,
Pitman, New Jarsey 00071

-

4.8 I{ on the effective date of the merger & vacaney shall exist on the Board of Diretors or in any of
the offcss of the Surviving Corporation as the same are specified above, sach vacaney may thereafter be )
filled in the manner provided in the by-laws of the Surviving Corporation; provided, that, in the event of .
the death, dissbility or retirement of John H. Douma, R. Edwin Fom, R. Paul Henry, or Paul E. Taliaferro :
on or before April 15, 1968, the Board of Directors of Sunray may nominate a suocessor to fill the vacancy
on the Bourd of Directors erested thereby and such successor shall hold oee from the effective date of the
merger until the first annual meeting of stockholders of the Surviving Corporstion in like manner as if
listed by name in paragraph 4.1 above.

i VR

ARTIOLR V

5.1 Each share of the Common Stock, par value §1 per share, of Sunrsy issued and outstanding on
the effective date of the merger and all rights in respect thareof shall, by virtue of the merger and without
any action on the part of the holder thereof, be eonverted, forthwith upon the merger beeoming effective,
into ons share of the Cumulative Convertible Preferred Stock, no par value, of the Surviving Corporation.
The offective date of the merger shall for all puryoses be deemed to be the date of issue of the shares of
such Cumalative Convertible Preferred Stock into which the outstanding shares of Sunray Common Stock
are eonverted. -

82 After the effective date of the merger, each holder of an ontstanding eertificate or certificates there-
tofore representing Sunray Common Stock (the “Sunray certifteate”) shall be instructed to surrender the
same to tha Surviving Corporation and each such holder shall be entitlad upon such surrender to receive in
exshange tharefor & eertificate or certificates represmuting the number of full shares of Sun Cumnulative
Comvertibis Preferved Btoek into which ths shares of Sunray Common Stock theretofore represented by
the Bunray certifiests or eartificates 20 surrendered shall have been anverted. During the first four quarterly
dividend periods for whish dividends are paysble on Bun Cumulstive Convertible Preferred Stock, and
wntil surrondered in exchangs for s eertificate or certificates reprasenting shares of S8an Cumnlative Can-
mwmummmmuummmum
o evidence the ownership of the shares of Sun Cumulative Convertible Preferred Stock into which the
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represented thereby have been eonverted. Unless and until any such outatanding Sunray eertifieste shall
be 80 surrendered, no dividend paysble to holders of record of Sun Cumulative Convertible Preferred Stock
ss of any date subsequent to the fourth quarterly dividend period following the effective date of the merger
shall be paid to the holder of such outstanding Sunray eertificate. Upon the surrender of any Bunray
certificats or certificates, there shall be paid to the record holder of the Sun Cumulstive Convertibie Pre-
forred Stock issued In sxchange therefor ths sssumulated dividends unpaid with respect to the shares of

m%mmeume&mwfasqumm oo
Mmmmumnammm : el GNTE

SJOnwnftorMcmh?O lMSmmydemmhMerAmglormwmdmmn
of any Sunray eertificates which shall have not been surrendered, s certificats vepresenting the aggregate
of all shares of Sun Cumulative Convertible Preferred Stoek to which, but for the depaait, the holders of
outstanding Sunray eertifiestes would be entitled on the surrender of their Sunray certificates and an
amount in eash equal to the aggregate of all eash dividends averued but unpaid on the San Cumulative Con-
vertible Preferred Stoek represented by unsurrendered Sunray eertificates. The Transfer Agent shall be in-
structed to sell the shares of Sun Cumnlative Convertible Preferred Stock represented by the certifieate de-
posited by Sun at the prevailing market pries on the New York Stock Exehange, or if trading on such
Exchange shall be sumspended generally or in respect of sueh stock, at the prevailing market prics on the
over-the-sounter markst, and to hold all proceeds therefram, toguther with the sggregate cash deposit repre-
senting secrued and unpaid dividends, for the ascount of the holders of outstanding Sunray certifieatesin s
depasitory secount with any bank or trust esmpany having its prineipal offiee in the Borough of Manhattan,
City and State of New York; or in the City of Philadelphia, Commonwealth of Pennsylvania. The holders of
outstanding Sunray certificates shall thereafter have only the right apon surrender of such eertifieates to
roceive their respective pro rata shares, without imterest, of all eash held in such depository account;
provided, that after the expiration of six years from the date of such deposit by Sun, Sun shall have the
right to direet the balance of the cash remaining in the hands of the Transfer Agent or in its depository
acconnt to be transferred to it after which the holdars of outstanding Sunray eertificates ahall look only to
Sun for sueh payment. Interest aceruing on any eash deposits shall be paid from time to time to Sun.

5.4 The provisions of this Article V for the eonversion, surrender and exchange of Sunray Common
Stock and certificates representing shares of such stoek shall equally apply to serip representing any right
to shares of Sunray Common Stock and to serip and eertifieates of stoek of other corporations whieh may
be surrendered in eschange for Sunray Common Stoek to the same exient as suech serip and eertifieates
might prior to tha effective date of the merger have been converted into or eschanged for shares of Sunray
Common Stoek; provided, that in no event shall restrictions and limitations heretofore existing upon the
oumversion or exchange of such serip or certificates into ov for Sunrey Common Stock be modified or in
;w;vﬂuﬁbhpmﬂnnd%AMwh&mﬂnoimmmmM
are
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on the effective date of the merger and all vights in respeet thareof shall, by virtus of the merger snd
without any setion on the pert of Sun or Sunray, be eancailed forthwith and no such shares held in treasury
mummwmmudmwwudmsmmm
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tions eu whstéwer asscunt, imiuding subseriptions 40 shares and all sther things i astion 2ad 53 and every

other interent belenging 19 or due 10 either of the Canstitnant Corperstions, chall be vested in the Berviving

Ourperstion without farther ast or desd and shall be therenfier as efestually the property of the Surviving
 they were of the Constituent Corgarations, 20d the (itle to sxy resl estate, whother vasted .
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Irusinies or 1o Sxareiss any right for the sngaging I or exeeeising of which & erperstion may mot
fove Revieed Statutes of New Jersay; and the Surviving Corporation shall thenes-

forth
mmmmmmmumwwmumw
Corperation and may be enforesd againat i 10 the seme sxtent as if said dabts, Jabilities, ebligations snd

be affested, ner shall the rights of ereditors tharesf or of any
of them, or any liens upon the property of the
Constituent Oorporations, be impaired by the merger, and all rights of ereditors and all liens wpan eny

directors shall and will exseute snd deliver all such proper deeds, amignments and amurances in law and
4o all things necemary or propar to vast, perfeet or confirm title to sush property or rights in the Surviving
Corporation and otharwise to earry out the purpose of this Agresmant, and the proper officers and directors
of Sunray and the proper officers and directors of the Surviving Carporation sre folly suthorised in the
nams of Sunray or otherwise to taks any and all sush action.

6.2 The amets, lisbilities and reserves of the Constituent Corporations (representing thair net worth),
in every esse upon the merger becoming effective, shall be taken up on the books of the Surviving Corporstion
at the amounts at which they, respectively, shall then be earriad on the books of said Carporations, subjest
15 such sdjustments or eliminations of inter-company items as may be appropriate in giving effest to
the merger.

€3 Upon the merger becoming effective, ench share of the Comman Stock without par valus of Bun
lamned and cutstanding on the effective dats of the merger, ineluding such shares held by Sun én treasury,
and all rights in respeet thereof shall, by virtos of the merger and without any action on the part of the
bolder thersof, be eonverted into one share of the Common Stock, $1 par valua, of the Surviving Corpors-
tion. Ouintanding certificates representing shares of the Common Stoek without par value shall thenssforth
repreamt the sams sumber of shares of Common Stock, $1 par valna. Upon the surrender of any such
sertificsts to the Burviving Carporation st its stock transfer offies, the transferes of other holder of the esr
tiflaste surrendered ohall ressive in axchange therefor a esrtifieste or sartificstes of the Surviving Corpors-
tion's Common Stock, §1 per valua. ' A

6.4 Upon ths merger becaming effective, the aspital acecunts of Bun shall be sarried over to the Surviv-
ummmmwxu‘wdmmm“uw
Mvhhonprvduhnhdhhmdndmm&m:-phﬂmlubthmu
waeh eapital attributable to the Oommon Stock without par value exoseds the aggregate par valns of the
Commen Stesk, &1 pur valms, into which the Comman Stesk without par value Is converted. .
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of Directors, committess elested or appointed by the Boerd of Direstors, oficers and agents, which were
valid and effective immadiately prior to the effective date of the merger shall be taken for all purposes as
the aeta, plans, policies, approvals and authorisations of the Surviving Corparstion and shall be as effective
and binding thareon as the same were with respect to Sunray. The smployees of Sunray shall become the
smployees of the Surviving Corporstion and shall eontinue to be entitled to the same rights and benefits
which they enjoyed as amployees of Sunray exeept 88 modified by paragraph 7,2 below. .

‘ MOptha o!Smthwmthleeﬁndmdtbewmdm
unsxareised rights and options existing thereunder for the purchase of Common Stock of Sunray shall
thereafter be exsreised by the purchase of s like number of shares of Cumnulative Convertible Preferred
Stock of the Bnrviving Corporstion. The Sunray Incentive Plan shall lspse upon the effeetive date of the
merger and all rights existing thereunder for the future receipt of Sunray Common Stoek shall thereafter
be wholly sstisfled by the lasus of a like number of shares of Cumuiative Convertible Preferred Stock of the
Surviving Corporstion with an appropriste adjostment for dividend equivalents thereom. The obligations
secruing under the Sunray Employees’ Ssvings Plan to purehase Common 8toek of Sunrey shall on and
after the effective date of the merger be wholly sstiafied by the purchase of either Common Stoek or Cumuls-
tive Couvertible Preferred Btosk of the Surviving Corpovstion, or both, as the Plan may from time 1o time be

; smended 1o provids. The respective retiremant plans of Sun and Sunray shall retain thelr separate identities
J and ghall econtinus in full fores and effeet without modification by resson of the merger until such time as
k the Board of Direstors of the Burviving Corporsticn, in iis sole diseretion, may determine to integrate or
' otherwise interralste the respeetive plans in s non.diseriminatory manner. The Stock Purchase Plan snd
the Executive Compensation Plen of Sun shall eontinue in full fores and effect without modifieation by
reason of the merger. All participants in, beneficiaries of and persons eligibls for the various plans surviving
the merger for the beneflt of the smployees of Sun and Sunrsy simll on and nfier the effsctive date of the
marger be thase who were participants in, beneficiaries of and persona eligible for the respective plans immed-
intely prior to the effective date of the merger, and an employes's participation in, benefit of or eligibility
for ons wuch plan shall not, by reason of the merger, imply or sonfer participation in, benefit of or eligibility
for any other such plan until such-time as the Board of Directors of the Surviving Corporation, in its sols
mmywwmwmmmmnpmmwuamw
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- the sorporsts powsr to carry om s businsss a8 now eondusted and to soter tuto the merger

£ 7. {e) Bum has qualified to do business In ssch of the states tn which 1t Is now doing business, and it i
o imgoodstandingin eashof mid states. < Mo Lo L UTETr w0 0 L

fe "i48) Ben'has furnithed Sunray with o sorrest Het 'of all #ts'wholly owned, majority owned and
£y percent owned subsidiery eorporstions, showing as 40 each the peresntage of the total cutstanding
-etoek thereat which is owned by Sun. Each guch subsidiary mantioned above is qualified to do business
¥nd is in good standing in each of the states In whish {2 is now doing business.

" < (o) Bum'has furnished Sunray with s statement of Hts consolidated financial posttion and of its
" omintidated

sabaidisries ss ot December 31, 1967, and the velsted statoments of eonsalidated insome

* wnd stoskholders’ squity for the yesr then anded, all eertified by Lybrand, Boss Broa & Monigomery.
' faid etatemenrt of eonsolideted finaneial! position and related stztements of eonsolidsted income and

stockholders’ squity present fairly the finanelsl position of 8un snd its consolidated subsidiaries at
Decembaer 81, 1067, and the results of their operations for the year then ended in conformity with
genarally sccepisd soconnting principles conaistently maintained, except as may be otherwise indicated

. In suek finaneial statements end the notes attached thareto. All Habilities for the eurrent and all prior

Years, indluding San's Federal incoms and exoess profits tazes, have been paid in fall or adequately pro-

" vided for in sach financial siatemerrts, and sinee December 31, 1967, there has boen no material adverse
_ ehange in the finanaial eondition or businems of Sun and its subsidiaries.

(f) Biner December 31, 1967, there has not been (i) sny material adverse ehange in the financial

" pondition or In the operations of the bsiness of Sun and its subsidisries from that shown on the

I

,. Decsabar 31, 1967, Anancial statements referred to in parsgraph 9.1(e) above, (ii) any damage, destrue-

tion or loms, whether covered by insuranes or pot, materially and sdversely affeeting the propertics
snd business of Sun aad its subsidiaries, (ili) any deelarstion, seiting aside or payment of any dividend,
or any distribution (whether by way of reclamification, recapitaliration, stock split or otherwise)
in respest of the Common Btock of Sun and its subsidiaries (other than the sale on January 29, 1968,
of all of the fssued and cutstanding stock of Avistn Corporation), any redemption or other asquisition
of any such stock of Sun and its eubsidiaries, exsept for the declarwtion of vegular quarterly essh
dividends on its Common Btoek of twenty-five cents ($0.25) pershare, (iv) any inerease in the compensa-
tion payable or to become payable by Sun and its subsidiaries to its or their officers, key employees or
sguts axoept thoss oseurring in the ordinary course of business, or any matarial inevease in any bonns,
insuranee, penvion or other beneficial plan, payment or arrangement made to, for or with any such
ofioars, key employees ar agents, or (v) any lahor troubles, other than rontine grievance matters, none
of which are material, or any other event or condition of any charecter pertaining to and materially
adversaly affecting the assets or business of Sun and its subsidiaries,

(g) Except for minor exceptions, not in the aggregate material, Sun and its subsidiaries have
and, on the offective date of the merger, will have, good and markstable title to all its and their proper-
ties, interssis in properties and amets, real and pereomal, refiseted in the December 31, 1967, finanelal
satenants referred to in paragraph 9.1(e) above (exeept propertias, Intervets in properties and smeis
woid or otherwice dispossd of sinee December 31, 1967, in the ardinary ecurss of tasiness and exoept for
oll of the Jssned and outatanding stock of Avisen Corporation sold an Jazuary 29, 1963) fres and elear

- ol all morigagm, liars, pladgvs, charges or sncumbrances of sny nature whatsosver, exeopt (1) the tem of
- etrrvat tazes not yot dus and payable, (1i) weh mortgages and other sssured indabrednam 2 are shown
- In Sen¥ emsclidated statement of fnancisl position ss at Dessmber 31, 1967, and (iil) sosh imperfse-

tlams of titls, essaments end encumbrances, if any, sz are not substantisl in ehavacter, smomnt oF
dbmm&mhhm.mm&mmdhm
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* dafaglt from cosarring. The plants, strostures and equipment of Sun and its subsidiaries that are nee-
eamary to the operations of their businesses stw in geod opersting eondition snd repair, wmabject anly to
mmmw,umummmmmmmm»

(h)nmmmwm“mdhmudbyhcwdbmhﬁoqﬁh
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" shaves of Sun Common Btock.

(l)hhn&uﬂ&uﬂuwhhmdmﬁnﬁnbmd&m
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trasts, agreamects, leases of other commitments. Naither Sun wor sny of its subsidiaries is in defanlt
hmuwmmmmdwﬂmmmMm
sommitment.

A .(1)8ummmmnm,umcwwmammm
any shares of its Common Stock, whether by way of reclassifioation, recspitalisation or otherwise.

(k) Sun doss not know of or have sny ressonable grounds s know of the sssertion againet it or
any of its subsidiaries of any material lisbility existing st December 31, 1967, which should have been
reflocted or reserved against in financial statements as of that dats prepared in ascordanes with generally
secaptad sseounting prineiples, which was.not reflsetad or reserved againat in its consolidated Ananeial
statement and the notes sttached thereto as of Desember 51, 1967.

(1) The information provided and to be provided by Sun to Sunray for use in the proxy state-

. ment to be used by Sunray in eonnection with the merger does not and will nat eontain any statement
which, at the time and in ths light of eireumstances in which it is made, i false or misleading with
respect t0 any tasterial faet, or which omits to state any mmterial fast nesemsary in order to maks the
wtaternent not false or misleading,

(m) Thare is no suit, setion, or lagal or sdministrative procesding pending, or to the knowledge
of Sun, threatenad againm it or any of its subsidiaries of which Sunray has not been advised, which,
it adversely dstermined, might matarially and adverssly sffeet the financial sonditicn of Sun and ita
sabsidiaries or the eonduet of their businesses. .

" (m) At the effestive dats of the merger, the consummation of the tranmctions contemplated by > 4
this Agreement will not result in the bresch of any term or provision of or eonatitute a defanit under
mh@mmwdmaﬂnmumhcmdhw-
-8 party. v

(o)snnhunotmdmdwbmhr agent or finder or paid or agreed to pay suy brokerage foe or
mﬂmwmﬂnduhlntowbm umah&rummdﬁmmzum
. msitars eontamplated hareby. : .
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': {e) Bunrxy is in good standing 8 & domastis carporstion ¥ndar the lsws of the State of Deleware
the corporste power $0 carry on its business a8 now sondusted and 1o enter into the merger
harely. . o .
(d) Bunray has qualified to do business in eash of the states in which it is now doing business,
" und it 1s n good standing in eash of esid states. TR .
ES 2 L) Y R I .
17 % 10) Bunrsy has farnished Sun with @ ecirest Nt of all he wholly owned, majority owned and
Afty pereant owned subsidiary corporations, showing as to each the pereentage of the total outstanding
© " simek theveof which is owned by Sunray. In sddition, Sunray hes furnished Sun with a eorrect list of all
" ‘epede ofl, satoral gas and petrolecm produets pipeline transportation corporations in which Sunray
; " talde stosk, showing a8 to each of such eorporstions the pereentage of the total outstanding stock
" “Shereof owned by Sunrxy. Baeh such subsidiary mentioned above is qualified to do business and is in
good standing in ench of the states in which it is now doing business.
*7 7 (4) Bunrey bas furnished Bun with & statement of ks eonwolidated financial position and of its
.mgmmmm"nwn,lm,mmmmmammmm
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. {g) 8incs Decsmber 31, 1067, thare has not been (i) any material adverss change in the finaneial

- -oondition or in the operations of the business of Sunray and its subsidiaries from that shown on the

4 Decsmber 31, 1967, financisl statements referred to in paragraph 9.2(f) above, (ii) any damage,
dastrastion or loss, whether eovered by insurance or not, materially and adversely affecting the property
and buziness of Sunray and its subsidiaries, (iii) any declaration, setting aside or payment of any
dividend, or any distribution (whether by way of reclamification, reespitaliration, stock split or other-
wise) in respeet of the Common Stock of Sunray and its subsidiaries, any redemption, purchase or other
aoquisition of any such stock of Bunray and its subsidiaries, except for the daclaration of regular
quarterly cash dividends on its Common Btock of 37.5 cents ($0.375) per share, and except for pur-
chases or other acquisitions of its Common Stock pursusnt to the provisions of its Ineentive Plan, (iv)

~ any inevesss in the eompensation paysble or to become payable by Sunray and its subsidiaries to its or
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sotepied
.Anancial statement and the notes sttached thereto s of Dessmber 31, 1967.
{}) Sunrxy has made avallable to Bun for its inspection snd examinastion m;:marhs,md

defanlt In any material respeet under the tevms of any sush eontraet, agreement, lease, understanding
or eommitment.

(k) The information provided and to be provided by Sunray to Sun for use in the proxy state-
ment 1o be used by Sun in eonnection with the marger does not and will not contain any statement
1 which, st the time and in light of eircumstanees in whieh it is mads, is false or mialeading with respect

. to any material fact, or which omits to state any material fact necessary in order to make the statement
not falss or misleading.

(1) There is no suit, action, or legal or sdministrative proeeeding pending, or to the knowledge
of Sunray, threatened aguinst it or any of its subsidisries of which Sun has not been advised, which,
if adversely determined, might materially and adversely affect the financial eondition of Sunray and
its sabsidiariss or the eondust of their businesses.

(m) At the effective date of the merger, the consummation of the tranmactions eontemplated by
this Agreement will not result in the breach of any term or provision of or constitute s default under
any indenture, mortgage, deed of trust or other agreemsant to which Sunray or any of its subsidiaries
is a party.

(n) Buuray has not retained any broker, agent or finder or paid or agreed to pay any brokerage
fee or commimion or any finder's fee to any broker, agent or finder on account of this Agreement or
any matters eontemplated hareby.

9.3 Each Constituent Corporation granta to the other, and its officers, employees, attorneys and agents,
the right, during normal business hours, to inspeet its records and to eonsult with its officers, employees,
attorneys and agents for the purpose of determining the aoeuracy of the representations and warranties

OdSu:umwawthedmhdhﬁodmndmdmwhud“diu
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i . “'(a)Nalujhbwmdwuhm—LmhndMuud
: (d) Not make any borrowings in aggregate amount exseeding §10,000,000 with s maturity of aver !
% . twalve (12) pﬂhWaﬁgWWwMuMw ;
(s) Not entsr into eommitments of s eaphtal expenditure neture axoept in the ordinary eourse
dhdp—uhwwudcmww-bwww
otherwibe mutually agyves.
(f) Maintain its hooks of seoount and records in the wmial, reguler and ordinary manner, in
(g) Duly somply with all laws applicabls to it and to the conduet of its bosiness.

(b) Maintain frecrenes upon all ks properties and with respect to the sonduet of its business in
each amounts and of gush kinds as are described in the schednle of insurance in effeet s of Decamber
31, 1967, or as the sams may be added to from time to time at Sunray diseretion; provided, that in the
event that during the period from the date hereof to and ineluding tha effestive date of the merger any
of the property or asets of Sunray are damaged or destroyed by fire or other easualty, the obligations
of the Constituent Corporations under this Agresment shall not be affected thoreby, but Sunray shall -
pramptly notify Sun in writing thereof and proceed with the repair or restoration thereof in such
manner and to such extent as may be approved by Sun, and, upon the effective date of the merger, all
proceeds of insarance and elaims of every kind arising as a result of any such change or destrustion
and xot expended for such repair or restoration shall become the property of the Surviving Corporation.

(1) Not ssll or diwpose of any property or amets or engage in any aetivity or transaetion, or
encumber any property or amets, exoept in the usual and ordinary sourss of business and except in
any tranmetions between Sunray and any of ita whelly owned subsidiaries.

9.5 Sunray agrees that from the date hareof 10 the elfective date of the marger:

{a) It will pot wmend its Certificate of Incorporation or merge or eaonsclidate with oz into any
other corporstion, sell all, or substantially all, of its essets xnd properties, or change in any manner the
rights of its Commaon Stoek or the eharaster of its business.

1)) ItﬂupmptlyldvioSnnlnwﬁﬁncolmylndvu;nmuﬂdehmnlnmamdﬂeondl-
tion or bhusiness or affairs of Sunray ariing from matters cocurring not in the usual or ordinary
courss of business.

(e) 1t will not iwue or sell, or issue options or rights to subseribe to, or enter into any eontract or
eomitment to issue or sall (upon sonversion or otherwise), any shares of its Common Stock, or sab-
divide or in any way reelassify any shares of itsa Common Stock, or asquire, or agree to aoquire, any
shares of its Common Stoek, other than pursnant to Stock Options haretofore granted or pursuant to
the provisions of Sunray’s Incantive Plan. ) .

(d) It will not declare or pay any dividends on shares of its Common Stock or make any other g
distribation of asets to the halders thereof, exeept that it may st the discretion of ita Board of Directors
continue to deelare and pay eash dividends on sueh Common Stock at the quarterly rate of 37.5 eenta 7

.. . ($03T5) per share; provided, that in the dselaration of any quarterly dividend the Board of Directors 3
of Sunray shall provide that payment thereot shall be eanditionsd upon the merger besoming effoctive e
after the date fixed to determine stoekhalders of record entitled to receive said dividend; and provided, i

. further, that Sun and Bunrsy shall not canse the merger to beeams effective betwean the date on which '
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(D) Not sell or disposs of any property or sssets or enguge in any activity or transsstion, or
ansumber any property or amets, exsept in the usual and ordinary eourse of business and except
. in any transactions betwesnt Sun and any of its wholly owned subsidiaries. :

9.7 Sun agress that from the date hereof to the effective dats of the merger:

(a) It will not amend its Certificats of Insorporstion exsept ss contemplated hereby or merge or
eonsolidata with or into any other eorporstion, ssll all, or substantially all, of its smssts and properties,
op change in sny mannsr the righta of its Common Btock or the eharacter of its businems.

(b) Itmmmumsmmmdmmmmbmmm
. eondition or business or affaire of Sun arising from mattere cocurring not in the usual or ordinary
" soarss of businem.

(s) nvmmmwﬂ.meﬁmwﬁdh\th.cmhbmym
or commitment to issue or sell (upon eonversion or otherwise), any shares of its Cammon Stock, or sub-
divide or eny way reclamify any shares of its Common Stock exeept in & manner and to an extent conist
ent with its normal prestices and policies, and & will not declare or pay suy dividends on its outstand.
ing Comman Stock other than ita regular quarterly dividends as declared by its Board of Directors.

(d) In the event that the Board of Direciors of Sunray shall declare & regular quarterly divi-
dend payable on the Common Stock of Sunray but conditioned upon the merger becoming effective
after the date fixed to determine sockholders of record emtitled to receive maid dividend, Sun and
Sunray shall not eause the merger to become effective between the date on whieh Sunray Common
M-lh"u-dividnd mmNchodsmkmlndddemMmm

958 Bun agrees that it will take such steps as Tequired to sceomplish, as of the effective date of the
merger, the listing upon the New York Stosk Exehange of the shares of ity Cumnmlative Convertible
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swe-thirds (34) of the jwued and cuistanding ahares of Common Btock of Sun shall have voted in favor
of the sdoption of this Agreement and the merger contemplated heredy.

{s) All transastions contemplated hareby, and the form and sobstance of all legal procesdings and
of all papers used or Gelivered bareunder, shall be acoeptable to Memrs. Pepper, Hamilton & Scheetz,
sounsel to Sun, to the extent requested by Sun.

(d) The holders of any indebtedness of Sunray and the Jessors of any material property leased by
Sunrsy and the other parties to any agreements to which SBunray or any of its subsidisries is a party,
shall, when and to the extent necessary, in the opinion of 8an or its counsel, have eonsented to the .
mergur contemplated hereby.

(e) Bun shall have received an opinion of its ecansel that the tmsuanoe of Sun’s Cumulative.

) Convertibls Preferred Stock in exchange for the Common Stoek of Bunray will not require registration
H under the Seeurities Act of 1933.

() Sun shall have received s favorsbls opinion, dated as of the effective dste of the merger, from
Mesars. Breod, Abbott & Morgan, eonnsel for Sunray, in form and substance satisfactory to Sun and its
eounsal, to the effect that the corporate existence, good standing, and suthorized and issued stock of
Sunrsy are as stated in this Agreement; that Sunray has taken all eorporate sctions which are sonditions
precedent to Sunray’s obligations under this Agreement; that, except as may be speeified by said eounsel
(such exseptions to be acceptable to Sun) they do not know of any material litigation, proceeding or
governmental inveatigation or labor disputs or labor troubls pending or threstensd against or relating
to Sunrsy or any of its subsidiaries or its or their property or buxiness; that all eorporate and other
procsedings required to be taken by or on the part of Sunray to guthorize and to carry out this Agree-
ment and to effect the merger contemplated hereby have been duly and properly takem and that this
Agreement iy the valid obligation of Sunray, legally binding upon it in aceordance with its terms, and 3
that Sunray has snd Sun will receive valid marketable title to the shares of the Capital Stoek of Sunray’s ot
subsidisries to be transferred and delivered to Sun as hervin provided, free and elear of any liens or ]
encumbraness. Such opinion shall also eover such other matters incident to the transsetion herein con- .
templsted as Sun and its eounsel ahall reasonably request, ineluding the form of all papers and the
validity of all prosesdings. In rendering the opinions required above, Mesars. Breed, Abbott & Morgan
shall be entitled to rely upon the opinion of J. Panl Greve, Esquire, General Counsel to Sunrsy, as
to such matters of fact and law as they may deem appropriate under the eircumstances and as to sueh
matters may state that they have made no independent investigation or examination.

{(g) There shall have been received from the Internal Revenue Servios s tax ruling ressonably

transfor of its properties to Sun upon the marger; (iii) no gain or joss will be resognized to any
stockholder of Bunray as s consequencs of the exchange of Sunray Commeon Stock for S8un Cumulstive
Canvertibls Preferred Btock pursuant to the merger; (iv) Sun's basis and holding period for all the
sasets of Suarxy will be determined solely with respeet o the beais and holding period of such assets
fa the hende of Sunray; and (v) the Cumnulative Convertible Prefarred Stock of San to be imsaed
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s 71" (§) The Depertzant of Justice shall have indieated, in form snd substance sstisfactory to Sun and
" fan counsel, that o setion will be taken by smsh Departmant to snjoin the comsemmation of the merger
""" ue, in the abesnes of such indication, the Bosrd of Direstors of Sun shall bave determined that it is

 averthalom desirable to proceed with Damerger.

"9.10 The cbligation of Sunray to eonsummats snd offect the merger harvunder shall be subjest to the
following eonditions:

" "7 () 'The repressntations and warranties of Sun heveln eontained shall be true as and at the effective

" date of the merger with the same effeet as though made st such date; Bun shall have performed all

>

abligstions and somplied with all eovenants required by this Agreesmant to be parformed or eotuplied with
by it prior to the effective date of the merger, and shall have dalivered to Bunray s certificate, dated
ths dats of the consummation of sueh marger and aigned by its President or & Vice President and it
Becretary or an Asmistant Secretary or its Treasurer or sn Amistant Tressurer, to both such effects.

(b) Bubject to tha provisions of Artisle VIII hereof, the holders of not less than two-thirds (34)
of the issued snd outatanding shares of Common Stock of Sunray shall have voted in favor of the
adoption of this Agreement snd the merger eontemplated hereby, and the holders of not less than two-
thirds (3%4) of the tmmed and outstanding shares of Comman Stoek of Sun shall have voted in favor
of the adoption of this Agreement and the merger contemplated heveby.

{e) All transactions contemplated hareby, and the form and substanee of all legal proceedings and
of all papers used or delivered hereunder, shall be saceptable to Messrs. Breed, Abbott & Morgan,
sounsel to Sunray, to the extent requested by Sunray.

(d) The holders of any indebtedness of Sun, to the extent that their consent is required by the
pertinent debt instruments, shall have consented to the merger contemplated hereby.

(e) Sunray shall have received an opinion of its sounnsel that the issuance of Sun's Cumulative
Convertible Preferred Stock in exchange for the Comman Stoek of Sunruy will not require registration
wnder the Beeurities Act of 1833.

(f) Bunrsy shall have reccived a favorsble opinion, dated as of the effestive date of the merger,
from Memrs. Pepper, Hamilton & Scheets, eounsel for Sun, in form and substancs sutisfactory to Sunray
and its eounsel, to the effect that the eorporste existence, good standing, and authorized and imsued
stock of Sun are as stated in this Agreemant; that Sun has taken all corparate actions which are eondi-
tions presedent to SBun's obligations under this Agreement; that the shares of Cumulative Convertible
Preferred 8tock whish are to be imued pursuant to the terms of this Agreement will be validly anthor-
ised and imued and will be at the time fully paid sand non-assessable, and the shares of Common Stock
of Sun imuable upon eonversions of Cumnulative Convertible Preferred Stock are validly authorized
and will be fully paid and non-amessahle when =0 imusd upon wich conversions; that, except as may
be specified by sald eounsel (such sxeeptions to be asseptable to Sunray) they do not know of any
material litigation, proceeding or governmental investigation or labor dispute or labor trouble pending
or threatened aguinst or relsting to Sun or any of its subsidiariss or its er their property or business;

. ..::taumhlndemdhpmchﬁhhmhyuu&mdmem
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(s) Thers shall have bomn ressived from the Fnternal Revenus Servies s tax ruling ressomably

watistastory 10 sounsel to Sunray to the effeet that (1) the merger of Sanray ints Sun will eomstituts &

reorganisation within the mesning of Seetion 365(2) (1) A of the Internal Revemws Code of 1954 snd
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\ . (k) The New York Btock Exchange shall have approved for listing, subject to notice of lssuance,

; hmwmmmm»uwuﬁmhummmc@mnsm
Mhﬁhm R
: (I)DMMMOMMMMhMNMm
fastory %0 Sunray and its eounsel, thet Sun will be permitted to utitise “pocling of interests” aecoum- .
Ing treatment in giving effect $0 the merger ou the books of the Surviving Corporetion. ,

(j)deJththMMMqu :

fSunray and its eounsel, that no setion will be taken by such Department to enjoin the consummation
of the merger or, in the sheence of such indication, the Board of Direetors of Sunray shall have deter-
mined that it is Devertheless desirable to procesd with the merger.
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" (b) By Bun, if any of the conditions set forth in parsgraph 9.9 bereof have not been met and have N
. not beens waived. X
. (e) By Sunnuy, i say of ths aonditon st ot i paregrph .10 barso havs ik bt met 0 £
I . Jsve Dot been waived. 3
(d) Byﬂnn,lllniujudmentthannmberdvmnnotvmdlororunmmltthommbytbe i o
stockholders of sither Constituent Corporation, and the potential or maximum lisbility of the Sarviving 4
Corporation which might resnlt from demands from such stockholders for appraisal of or payment for “z
. helr sock, renders the merger inadvissble or not in the best interent of Sun or of ta stockhalder. g
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B EXECUTION OF
JOINT AGREEMENT AND PLAN 0F MERGER

Tbelollowm;mthonndoﬂmdﬁmOﬂCompdeSnwDXOﬂm
suthority granted by their respective Boards of Directors, hereby axesute the foregoing Jorf,
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My Commission Expires: My Commission Expires
o oo - August 30, 1970
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T, Jou. T. Wilson, Jr., Secretary of Sun Om%mm..nnlmwnmwmchum
WnclﬂntmtnndPhnoll(uprm:ppmndndumudummCorporuwdnd.
by & majority of the Direetors of such Corporstion and wes thareapon executed end scknqwiedged by the
President and Secretary of Sun Oil Company under the Corporstion’s sel; that the Joint Agregment gnd
: k Plan of Merger was then submitted to the stockholders of such Corporation at the annust meeting thereaf ’
; R calied and held on April 16, 1968; that notice thereof was given as required by Bection 128 of Title 14, - ¢
' : Revised fitatutes of the State of New Jersey; that at such mesting such Joint Agresmen’. and Plaxg.of Merger .
was conxidered and a vote by ballot, in person or by proxy, was taken for the adoption or pejection of the
same, each share of stock entitling the holder thereof to one vote; and that the vote of the steckholders
mm&nm&h&oﬂhﬂmﬂnmbuohhmdmﬁmcm&du&w

was in favor of the adoption of such Joint Agreement and Plan of Merger.

Imeu-Wmur,Ihnhemwmmyhmdmdmmmldhnm&mpmthu /(a-‘
day of April, 1968.
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CERTIFICATE OF ERORETARY
or
BUNRAY DX OIL. CONMPANY

1, Lewis Jacy, Secretary of Suwmay DX Ow. Coupaxy, a Delaware corporstion, hereby eertify that
the foregoing Joint Agreement and Plan of Merger was approved and execated under the Corporation's
sl by & majority of the Directors of such Corporation and was thereupon exseuted and acknowledged
by the Chairman of the Board and Seeretary of Sunray DX Oil Company under the Corporation's seul;
that the Joint Agreement and Plan of Merger was then submitted to the stoekbolders of such Corporation
on 30, 1968 at an adjourned samion of the annual meeting of stockholders called and convened on
. April 23, 1968; that notice thereof was giver: a8 required by Bections 251 and 222 of Title 8, Delaware Code;
- . e that st the adjourned semion such Joint Agreement and Plan of Merger was eonsidered and s vote by
- K in person or by proxy, was taken for the adoption or rejection of the same, rach share of stock

thereof to one vote; and that the vote of the stockholders representing more than two-
w-mamammummuuhumamm
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C e fullowing suthorimd offeers of Sun Ofl Campany sod of Szarsy DX Of) Company, pursuast to
sutharity granted by their respective stockholders, harsby execute the Jolny Agreement and Plan
of Marger snd sfix thereto their respective sorporste seals, all s of the o day of , 1968.
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SUNRAY DX OIL COMPANY
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On this ‘ﬂdvc!%.lDﬁS,belonma,nNoﬁryPablh,inmd!ornchounty.pemndly
mwe.nmwmd T. Wilson, Jr., who being first duly sworn said that they are respectively
. ‘ingd Becretary of Bun Oil Campany, s New Jersey ecrporstion, and that the foregoing instra-

434 gealed on behalf of such eorporstion by anthority of its Board of Directors and stock-

04 ig¥nowledge that such instrument is th ve act, deed sgreement of wch
'g?‘t' he facts stated therein are true
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CERTIFICATE OF INOORPORATION
SUN O1L OOMPANY

" Praar: ‘The name of tha Corporation is “37u On. Coxpaxrr.” )

_ Bacown: The losation of the prinsipal offes in the Stats of New Jersey ia at 15 Exchange Place, in the
Oity of Jeresy City, Omvdﬁmmmdhmtmhndhéamw upon whom
mmucmmhmmwwcmm

Baid affice is o be the reglatered offics of ssid Corporstion.

“Twsn: The objecta for which this Corporation is formed are: To purchase, take on lease, or otherwise
aoquire, hold, sell, amign, transfer and convey, sny minss, ecal and mineral, and eoal lands and properties

To design, build, construet, repair, quip.nmd!ﬁu.hv.dl.lm.ehmrmddnlinunkm
bosts, vemels and ships of every kind and deseription, and all parta and scoemsories thereto; to buy, sell,
manufacture, inmall and dea! in engines, boilers, mashinery and squipment of every kind and dessription,
and to baild, erect, maintain and operste dry doaks, water basins snd ways, and generslly to carry on s
ﬂﬁpbnﬂdh&npabiunddrydo&in‘m

hwﬂmm.nﬂmddodhdxmgm”mmmhnﬂhwhncphnqm
nischinary, apparstus and squipment of every kind and deseription

“To quarry, ndt.rdnqm&lnmumdpupmfwnuht.on.mmnhudmhunmd;ﬂ
mummwmummummwmwhmum
of the Corporation's objeets.
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thereof, and any and all materisls of any kind that may be used in or in connection with sash menufactare
or sala, including, aa & part of and ineident ¢o such business, mining or other modes of extracting or
Wmmammuhmmummdqmumu
dlnrpluorby—pmduﬁmbuthmdnﬁhdn-
ropmuwmmmmmeummwammuw
mmwummmnnmmmumuhw.mmwuum
timber therefrom.
hhmhhhgﬁﬁzaﬁm.um.bmdmv,ﬂ“nsmﬂmamm
and meams, and in partienlar for that purpase to sonstruet, lay down, establish, maintain, repsir, operste,

' mMmmmpimumplmqpmmmmuﬁmﬁulifmp.

and works, and to produes, gensrate, scenmulate, and supply heat, light snd power, or sither
to eities, towns, streeta, docks, markots, thaatres, buildings, and places both publie and privats, within the
United States and elsewhers, with the right to manufactare and deal in all apparstus, appliances and
u\lnpnqniudlor.orupubhofuhcundhm'ithmpmduﬂn.mmdmﬁbnmn,
sccumulation and supply of heat, light or powsr.

nmmmmormuumammmmmgwmmmam
kinds, or aither, and of all artieles, materialy and things usad in the manufacture snd working thereof, and
to purchase, lease or otherwise acquire, lands, plants, manufastories and buildings in the States and Terri-
tories of the United States and elsewhere, for the erection and establishment of manufactories and workshops
with sitable planta, engines snd machinery for the purpose of manufasturing, purchasing, selling or other-
wise dealing in iron, steel, tin, glams, cement, tile, brick and fire brick, or sither, both in the raw material
and when mads into the finished product, sither directly or indirectly, through the medium of sgents or
otherwise; and also to sequire the good will of any sneh business and the benefit of all pending contracts
and ths stock in trade thersol.

To the same extent as & natural person might or could do, to purchase and to otharwise aoquire, to
bold, martgage, sell, convey and otherwise disposs of, within or without the State of New Jersey, and in
any part of the world, real and personal property, and any interest or right therein; provided, however,
that no mortgage covering all the real and personal property of the Corporation shall be authorized by the
Board of Directors unless first authorized by vote given in person or by proxy by the holders of at least
mmrd.notthemﬁnaplmno&olmmmnummmmmﬁuswmutmcduly

oalled.

To spply for. obtain, reginter, purchass, leu., or otherwise ssquire, and to hold, own, use, operste,
introduce and sel), sssign, or otherwise dispose of, any and all trade marks, trade names, and distinctive
marks, letters patent and all inventions, improvements and processes used in connection with or secured
under lottern patent of the United States or elsewhere, or otherwise, and to use, exercise, develop, grant
licenses in respect of, or otherwise turn ta secount, any such trade marks, patents, licensea, eoncemsions,
processes and the like, or any such property, rights and information so acquired, and with a view to the
working and development of the same, to earry on any businass, whether mining, manunfacturing, or other-
'i-,vaMyorindmly effectuate thees objects.

mmummmwmwdmmmmamwnbm
sxpremly deelared and provided that the Corporstion shall have power to issue bonds and other obligations
In payment for proparty purchased or seguired by it, or for any other ohject in or about its business; to
mortgage or pledge any socks, bonds or mwwummwwhmﬁdby&
pmwlm&c&hcdﬂp tions, by it wum;hmwmcm

.wauwam“cmwhmwu .
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Million (19,000,000) shares designated s “$825 Cumolative Convertible Prefarred Btock,” (hevsinafter
eslod "Prefarred Stosk™), ne par value, and One Hundred Million (100,000,000) shares designated os
“Oomxmon Siock,” §1 par valus. g - A S
The following is s deseription of essch dlams of espital stoek and a atatevnsut of the prefsrences, quali-
fioations, privileges, limitations, vestrictions, and other special or velstive rights granted to or imposed
upon the shares of each elass : : S _
PARFERRED STOOK

1. Dividends. The holders of shares of Preferred Stock shall be entitled to receive, when and as

“ " declaved by the Board of Direetors, dividends at the rate of Two and 23/100 Dollars ($225) per share
" per year, snd no more, payable quarterly on the twentieth day of ssch Mareh, June, September and
December, provided that the first dividend veed not be paid earlier than the first of sid dates which
is st least forty-five (45) days after the effeotive date ¢f the merger of SBunrsy DX 0il Company into
the Corporation pursuant to a Joint Agreement and Plan of Merger dated February 20, 1968. Such
- dividends shall be eumulative from the effective date of the merger in the case of shares of Preferred
Stoek which become outstanding on the effective date of the mergsr by conversion of shares of Common
_ 8tock of Sunray DX Oil Company pursuant to said Joint Agreement and Plan of Merger and aiso in
the case of shares of Preforred Stock issued after the effective date of the merger and on or before the
record dste for the determination of holders of Preferred Stock entitlad to receive the first dividend
paid after the effective date of the merger. In the ease of other shares of Preferred Stock, such dividends
shall bs cumulative from the quarterly dividend payment date next preceding the date of issue of each
share; provided, that (a) i the date of issue is & quarterly dividend payment date or a date between
¢the record date for the determination of holders of Preferred Stock entitled to receive s guarterly
dividend and the date of payment of such quarterly dividend, such dividends shall be eumulative from
such quarterly dividend payment date, end (b) if any shares of Preferred Stock ere imued at a time
when cumuistive dividends sre in arrears on previoualy imued shares of Preferred Stoek, dividends
on such newly imted shares shall be cumulntive and shall acerue in amount eqnal to the dividends
seerued and unpaid on such previoualy imsued shares of Preferred Stock. If the effective date of the
merger shall fxl] within a quarterly dividend payment period (hereinafter “Bunrsy dividend period”)
for which s dividend oo the Sunray DX Oil Company Common Stock Is declared and paid, the firs:
dividend payshls on the Preferred Stock shall be deemod peid in an amonnt equal to the pro rata share

by an amount squal to the pro rata share of the regular quarterly dividend of thirty-seven and one-half
cents ($0.375) on the Sunray DX Oil Company Coinmon Stoek allocable to the period from the begin-
ning ¢f such Sunrmy dividend period ¢o the effective date of the merger. In case dividands for any
quarterly dividend period with respest to the Preferred Stock are not paid in full, all shares of
Mswmgmammmumamc«w‘mmm-mm-
.
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ferrad Btosk st & prios not in excess of Bixty Dollars ($60) per share ar the redemption price thereof
in effset on the date of aequisition if less than Sixty Dollars; provided, that unless dividends payable
for all past quarterly dividend periods on all outstanding shares of Preferred Stock have been paid, 5
_or declared and set apart for payment, in full, the Corporstion shall not soquire for value any shares !
of Preferred Stock exeopt in sosordanse with an offer (which may not vary as to terma offered with :
vespect 0 different shares of Prefarred Stock) made in writing and otherwise as determined by the
Board of Directors, to all holders of record of shares of Prelerred Stoek.

Preferred Stoek redeemsd or sequired as provided harein shall not de relasued and the Board of
Direewudu!lm»pmﬂmnnm!mﬁmnwﬁmamdmndmhnhmnnhuolm
of Praferred Stock which the Corporation is suthorized to lasue.

& Comversion Rights. (s) Shares of Preferred Stock may at any time after the date of issue, at
the option of the holder, be converted into Common Btock of the Corporstion (ss such shares may be
constitated on the conversion date) st the rate of sixty-five bundredths (0.65) of s sbare of Common
Stoek for each share of Preferred Stock, subject {0 adjustmant as provided herein; provided, that, as
to any shares of Preferred Stock which shall have been ealled for redemption, the eonversion right
shall tarminate at the elose of business on the business day prior to the date fixed for redemption unjess
default shall be made in the payment of the redemption pries plus socrned and unpaid dividends.

{b) The holder of a share or shares of Prefarred Stock may exercise the conversion rights as to
any thereo! by delivering to the Corporation during regular business hours, st the office of any transfer
agent of the Corporsticn for the Preferred Stoek or at such other place as may be designated by the
Corporstion, the certifieats or ecertifiestes for the ahares to be sonverted, duly endored or assigned
in biank or to the Corporation (if required by i), accompanied by written notiee stating that the
holdar elects to eonvert such ahares and stating the name or names (with address) in whieh the
certifioats or ecertificates for Common Stock are to be issned. Conversion shall be deemed to have been
offeciad on the date when smch dalivery is made, and suech dats ia referred 1o herein as the “conversion
date.” As promptly as practieshle thereafter the Corporation shall jesue and deliver 10 or upon the
writian order of sanh holder, st such office or other place designated by the Corporation, s certificate
or oertifiestes for the number of full shares of Comnon Stoek to whisch he is entitled and w check, cash,
serip eartifiests or other adjustment in respect of any fraction of a share as provided in subparagraph
4(Q) below. The pereon in whose name the certificate or cartifiestes for Common Stock are to be issued

~ ahall be deamed to have became & holder of Common Stock of reeord on the conversioa date unless the

m-uudmmunmdummmm;-mmmwm
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S e B .-, Stesk esmvertsd av for dividends an eny shares of Common Siosk imashis en eonversion, but watil
ey ) &.Tﬂmwum.uwm‘,ummwm
T LR ; wdate st preseding the ecaversion date shall Bave been paid 10 the Meder of the shares of Predurred
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or ghares of Preforred Biock. Prederred Btosk shall be surrendered
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v Oomanon Stoek on the New York Stock Bxohange
s+ ox, Hf there was no reported sale an that day, the average elosing bid and ssked quotations on
. that Bxchange an that day or, if the Common Blosk was not then listed on the Exebange, the average
. of the lowest bid and the highest asked quotations in the overthe-eotmter market on that day.

1777 (e} The lssuanes of Comman Stock on eonversion of Preferred Stoek shall be without eharge to
‘'the’ sonverting holder of Preferred Stock for any fee, expenss or tax in respect of the imuance thereof,
“ " but the Corporetion shall ot be required to pay sny fee, expense or tax which may be payable in
respect of any transfor involved in the larance and delivery of shares in any name other than that
. of the bolder of record on the books of the Corporetion of the shares of Preferred Stock converted,
- nndtheCorparliuot.lnuy-udaeuc,benquindwmordehmmymufouhnmol
7" "Common HStock anless and until the person requosting the imuance thereof abull have peid to the
" 'Corparation the amoant of euch fee, expense or tax or shall have established to the satinfaction of the
Corpombuthnmblu,umormlmbunpdd.

Cae (l)ﬂnmmhnupnvidadinmbpmmphb(n)m&nbjodwﬂu!dm‘ad)m
u-.-mv&hwbmwmmmdtbolllhnolcunmusm&w,lfnmc,w
_ the next lowsz ane-thousandth :
(I)BMWmethbd&ndiacuMSmkudlvﬂmdmm
1" of Common Btosk or in sesurities oonvertible into Common Btock, the eouversion rate in effect
immedintely prior to the record date fixed for the determination of the halders of Common Stock
Wumwmuwwamummdbm
an the next following full business day.
L (i) if the Corporation shall split the ontstanding shares of its Common Btock into 8 greater
' ="' "mumber tf shares or sombine the outatanding shares into a smaller number, the conversion rate
e in affect fmmediately prior to such action shall b proportionately ineressed In the ease of 8 split
".""‘_"cMh&oud.W&uﬁnnmmdhﬂummhﬂhﬂm
N" -mmmﬁummmmm-am
;m)ummmmmmumammm-.mmua
< 2 mmhu:ibohwpm:kMo(&Ww&u;uhhmwcnu‘:
<3, , s Market Pricg (as defined’ below sabparagraph) of the Carparstion’s Common Stock at
1,‘,R‘MMM‘I¢0M baldsrs of Comymon Soek eutitled to sash Tights
o) _cvm&mmhdnywworhuﬂmmmpw
muh”dhd-unﬁcmm fall business day, to an smonnt deter-
t- winad by muitiplying sush eonversion vats by s frection the numerstor of which is the smber
A1 0 o s of O Stock o the femadistaly feiorte said teeord date
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a

law), the conversion rete in effest immedistely prioe to the record date fixed for the determina-

the holdars of Common Btock entitled to suek distribution shall be ineressed, effective at
the opening of buxiness on the naxt following full bosines dsy, to an amount determined by mul-
tiplying sneh eouversion rate by a fraction the numerstor of which is the Current Market Price
(a2 defined in subpsragraph 4(f) (1)) of the Corporstions Common Stoek st sid record date and
the dancexinator of whish i sueh Current Market Price loss the fair market value (ss determined
by the Board of Direciors, whose determination, in the sheenee of fraud, shall be eonelusive) of
the amount of evidences of indebtednem, rights or warrants, or other amets (excluding eash divi-
dends and distributions as aforesaid) eo distributed which is applieable to ane share of Common
Stock. Notwithstanding the preceding sentence, if meh f2ir market value in the ease of a particular
distribution is less than Two Dollars ($2.00), the inereass in the conversion rate shall be postponed
and ths amount of such fair market valus shall be earried forward and applied as provided
hereinhelow. - Whenever the amounts of fair market value so being earried forward plus any similar
amount determined in eonneetion with » partienlsr distribution aggregste Two Dollars ($2.00)
or more, the eonversion rats in effect immadiataly prior to the record date fixed for the determina.
tion of the halders of Common Stock entitled to sueh partieular distribution shall he ineressed,
effective at the opening of business on the naxt following full business day, by the aggregate of
the ineresses in the conversinn rate which ware so postponed plus the inerease resnlting from
weh partisular distribution. If the earporation shall pay to the holders of ita Common Stock s
dividend in shares of Common Stoek or if it shall split or eombine the outstanding shares of its
Common 8Stock, the amount of Two Daollars ($2.00) referred to in this subparsgraph 4(f) (iv)
(sa theretofore increased or decreased) shall forthwith be proportionately decressed in the case
:‘f:mdividendouplltorlnuuudinthua-ohmbinadnn,nuupproprwdywuﬂea

mme

No sdjustment of the ecnversion rate provided in subparagrsph 4(s) shall bs made by reason of
the issuanes of Common Stock for eash exzeept as provided in subparagraph 4(f) (1if), or by reason of
the lesnanes of Common Btoek for property or ssrviess; provided, thst no suek jesuanes of Common
Stock for eash, property or mrvicss shall be made unless the Board of Direetars shall first bave made s
determination that the sonsideration to be received with respect to any soeh issaanee of Common Stoek
Is fair snd reasonshie under the particular cireumstansss. Whenever the ecnversion vsis is adjosted

~ oad shall seake saeh statement svailable for inspestion by stockbolders of the Cerperstien. -
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shall bu made by the Corparstion or by the suwsemmr er purchasing sorporation (i) that the

share of Prefarred Blosk then ontstanding shall thareatter have the right to convert
of stosk and other seeuritios and property receivable upon such
reclanifioation, change, consalidstion, merger, sals or convaysncs by & holder of the number of shares

G- smah shary of Preferred Sioek might have been
somverted Immedistely prior thereto, and (H) that there shall be

!
1
g
£
E
E
E

sobsequent adjustments of the con-
[ shall be equivalent, as nearly as prastiesbie, to the sdjustments provided for in
subparsgraph 4(f) abave. The provisions of this subparagraph 4(g) shall similarly apply to succemsive

(b) Shares of Common Stock fssmed on eonversion of shares of Preferred Stock shall be imsued
as folly paid ahares and shall be non-assessable by the Corparation. The Corporstion shall at all times
reserve and keep svailable, fres from precmptive rights, for the purpase of effecting the eonverfion

(i) Shares of Preferred Stoek oconvarted as provided herein shall not be reimued and the Board
of Directorn shall take appropriate action from time to tims to efect reductions in the number of
shares of Preferred Stoek which the Corporation is suthorized to iasue.

5. Voting Righis. (a) Esch holder of record of Preferred Stoek shall have the right to one-quarter
(1) of one vote for each share of Preferrod Stoek standing in his name on the books of the Corpo-
ration and shall be entitled to notice of any meeting of stockholders of the Corporation snd to par-
ticipate in any such meeting in the manner provided for holders of shares of Common Stock of the
Corporstion under any applieable law, provision of the Certifieats of Incorporation or by-law. Except
as required by law or as otherwise speeifically provided in this Artiele Fourth, the holders of Preferred
Stock and the holders of Common Stoek shall vote together as one elass.

(b) If the Corporation shall have failed to pay, or deelare and set apart for payment, dividends
on all outstanding shares of Preferred Stock in an amount squal to six quarterly dividends upon sueh
shares, the number of Direstors of the Corporation shall be increased by two at the first annnal
meeting of ths stockholders of the Corporstion held thereafter, and at such meeting and at each
subsequent annual meeting until dividends payable for all past quarterly dividend periods on all
ontstanding shares of Preferred Stock shall have been paid, or deelared and set apart for payment, in
full, the holders of the shares of Preferred Stock shall have the right, voting as a clam, to elect such
two additional memberw of the Board of Directors to hold office for a term of one year; provided, that
the right to vote as a class upon the eleetion of such two additional Directors shall not limit the right of
holders of Preferred Stoek to vote upon the elestion of all other Directors and npon other matters in
secordance with subparsgraph 5(a). Upon such payment, or sueh dsclarstion and setting apart for
payment, in full, the terms of the two additional Direetors a0 elasted shall forthwith terminate, and the
number of Direstors of the Corporation shall be reduced by two and such sdditional voting right of the
holders of shares of Preferred Stock shall cease, subjeet to inereass in the number of Directors as afore-
mid and to revesting of such voting right in the event of each and every additional failure in the pay-
mant of dividends in an amount equal to six quarterly dividends as sforemid.

6. Actien by Corporstion Requiring Approval f Preferred Steck. (a) The Corporation shall
hot, without the afirmative vote at s meeting, or the wiiten conssmt with ar without & mesting, of ths
bolders of at least two-thirds (%) of the then ontstanding Preferved Stoek :

(1) ehangs the preferences, qualifications, privileges, i.wiistions, restrietions, or other special
... . or relative rights granted to or imposed upan the shares of Prefwrred Stock in aty respect adverse
., tothe holders therest; ar T
" (H) ereate or inereass the sutborisd number of shares of any elass of stosk ranking as to
4 LL!M’»“%DM”&W% T " .!‘- . '..'.«_au 4'/
“ei- v (W) The Corparstion shall not, without the afirmative vets st & mesting, or the written conernt
__m:m.-«amuaqd--mdmﬁ-mmw




(i) incresss the authorized number of shares of Preferred Btock, or ereate or inerease the
authorised number of shares of any elass of stock ranking ae to dividends or assets on o parity
with the Preferred Stock, or issue sny shares of the Preferved Stock except upon eonversion or
exchange of shares of Sunray DX Oil Company Common Stock or in satisfaction of rights existing
pursaant to the Sunray DX Oil Company Stock Option Plans and Incentive Plan; or

(ii) beesme a party to & merger or eonenlidation unless the surviving or resulting eorporation
will have immediately after snch merger or eonsolidation no stoek either autborized or ontstanding
(except sueh stock of the Corporation as may have boen authorized or outstanding immedistely
before such merger or consolidation or sueh stock of the surviving or resulting corporstion as may
be imsuad upon eonversion thereof or in exshange therefor) ranking as to dividends or amets prior
to or on & parity with the Preferred Stoek or the stoek of the surviving or resulting eorporstion
{asaed upon conversion thereof or in exchange tharefor.

Each holder of record of Common Stoek shall have the right to one (1) vote for each share of Common
Stock standing in his name on the books of the Corporstion. Exeept as required by law or as otherwise
specifically provided in this Article Fourth, the holders of Preferred Stoek and halders of Common Stock
qhaﬂvouwgetheruoneclu.

PREEMPTIVE RIGHTS

Neither the holders of Preferred Stock nor the holders of Common Stock shall bave any preemptive
rights, and the Corporation shall have the right to lewe and to sell L0 any person or persons any sharesof its
eapital stock or any option rigits or any securitios having eonversion or option rights, withoat first offering
such shares, rights or securitios to any holders of the Prefeyred Stoek or the Common Stock.

Frorra: The duration of the corporation shall be perpetual.

Sxrr: The number of Directors of the Corporstion shall be fixed from time to time by the by-laws,
but shall not be fixed at leas than five (5). The number of the Dircetors may be increased or diminished
(but not to leas than five), as may from time to time be provided in the by-laws. In case of any increase in the
number of Directors, the additional Directors shall be elected as may be provided in the by-laws, either by
the Directors or by the stockholders.

The Board of Directors shall have power to hold its meetings, to have one or more offices, and to keep
the books of the Corporation (except as otherwise provided by law), outside of the State of New Jersey,
at such places as may be from time to time designated by them.

Any officer electad or sppointed by the Board of Directors may be removed at any time by afirmative
vote of a majority of the whole Board of Direetors.

Ths Board of Directors, by the affirmative vote of a majority of the whole Board, may appoint from
the Directors an Executive Committes, of whish a majority shall eonatitute & quorum, and to such extent
as shall be provided in the by-laws sueh Committes shall have and may exercise all or any of the powers
of the Board of Directors, ineluding the power to eause the seal of the Corporation to be affixed to sl papers
that may require it

The Board of Directors, by the afirmative vots of a majority of the whole Board, may appoint any
other standing committees, and such standing eommitives shall have and may sxercise sueh powers as shall
be sonferred or authorisad by the by-laws.

The Board of Direetars may sppoint ot only other ofScers of the Corporstion, but also one or more Viee
Presidents, one or more Assistant Tressurers, and cos or more Amistant Seeretaries, and the persons s
appainted respestively $0 the axtent provided im the by-lsws may exercies sach powers and perform such
duties a8 shall be allotiad 1o them by the Board of Dizestors.

The Bosrd of Direstors hall have power from time (o time te iz and o determine snd 1o vary the
ameunt of the werking sepital of the Corporation end to direct sad detormine the use and dispasitien of say
sarples or net profis ever aad abeve the eapital stack paid n. : v
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. 'Ths Board of Directors may, with the appro: .. sonment of the helders of two-thirds (34) in amount of
the eapital stock of the Corporstion at the time cutstanding, sell or transisr all of the ssmets and business
of the Oorporation of every kind snd charaster to & maw sorporstion formed or to be forthed under the
laws of the State of New Jereay, or any other State, in exshangs for the sssmmption by wuch new eorpo-
ration of all ohiigstions of this Corporation and the lmue of sach number of shares of stock of soeh new
sorporution with or without nominal or par valoe for each share of stock of thin Corporstion with or withoat
naminz! or par valne as shall be spproved by the Board of Direstors. :

There shall be o obligation upon the Direetors o devlars dividends on any dste or fn sny maonth
specified by statute. In the shesnce of bylaws regulsting or fixing the date of declaration and payment
of dividends the Bosrd of Directors may declars snd pay dividends among the stockholdars out of the
sarnings of ths Corporation applicahle thereto, and sald dividends ehall be of sach amounts and dedlared and
paid ai such times as shall be fixed by the Board of Direstors in their diseretion.

The Board of Dirertiors shall from time to time detevmine whether and to what extent and at what times

and pisecs and under what sonditions and regulations the accounts and books of the Corporstion, or any of
them shall be open $0 the inspection of the stockholdars; sod no stockholder shall have any right to inspect

any secount or book or doeament of the Corparation exespt ss conferred by statute or authorized by the
Boared of Directors or by resolution of the stodkholders. )

Subjeet always 1o alterstion and repeal by the stockholdars, and to by-laws made by the stoekholders,
the Board of Direelors may make by-laws and from time to time may alter, amend or repeal any by-laws;
and any by-lsws mads by the Board of Directors may bs so altered or repealed by the stockholders at any
annual meeting or at sny speeial meeting, provided noties of such proposed alteration or repeal be included

in the notiee of the special meeting.
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" fzemox 1. There shall be a Board of Direetors eonsisting of sixtesn members, who shall be elected at the

annoal meeting of themkholdm.uuydullholdtﬁuformyurudlmultheixmmmdnly
elected and qualified. PR TN

Sueh election shall be coudueted by two impeeton lppomud by the presiding officer of the meeting,
which inspectors shall be duly sworn, snd shall in writing eertify to the returns; but no pereon who is &
candidste for the office of direetor shall act as inspeetor, jndpouhrkolm election, ‘

1!thoﬁeoolmydmwvmt.momnhh(dlmbylmjmzymu,mydulm
to Al the vacaney or may elect s suceemor, who shall hold offiee for the unexpired term, and until his sue-
ceasor is elocted, or if the number of direetors is &t sny time increased, the existing directors may by
majority vote elect the sdditional director or directors who shall hold office until the next annual meeting
of the stockholders and untll his or their succeasors are elected. . . .

. Brcrion 2. In eddition to the powers and authorities vasted in the Board of Directors by the Certificate
of Incorporation or granted in these by-aws, the Board of Direstors may provide thst any present or
future director or officer of the corporation or the legal representative of any such direstor or officer shall
be indemnified by the eorporation agsinst reasonable sosts, expenses and counsel fees paid or inourred in
conneetion with any action, suit or proceeding to which such dirsctor or oificer or their legal representative
may be made a party by reason of his being or having been such direstor or officer or legal representative
to the extert and in the manner provided by the statutes of the State of New Jersey, and from time to time
the Board of Directors may provide for such other and furthar indemnification of such officers and directors
bytbeeorponuont.ouuszmummmmzﬁmmmmuMMSmdNqum
h 775 I IR T « ot

ARTIOLR XX
,oum il

SzorwN 1. The Board of Direetors sball jmmediately after the sdjournment of the annual mesting,
or a5 2000 thereafter as possible, meet for organization, snd ehooss & Chairman of the Board of Dirsetors,
& Depaty Chsirman of the Bourd of Direstors, & President, ens or more Nzseutive Viee Presidents, ons or
more Vies Prasidants, & Sesretary and one or more Amsistaat Searetarien, & Treasurer end one of more
Amistant Treasurers, and & Compiroller snd one or more Assistant Comaptrollers, and sneh subordinate
offioers am the Board of Directors may, from time to time, orests; provided, howsver, that the offiess of Deputy
Chainnan, Amsistant Seerviary, Amistant Tressurer, and Assistant Comptroller may or may nct be Slled,
u&mamm:mmmn.mwumamhu:;:
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o of the Board of Directors

s

Sacriox 1. The Chairman of the Board of Directors shall preside at all mestings of tha stockholders and
? - the Board of Directors, and he shall perform sach other duties as the Board of Directors may from time
: to time hestow upon him.

i Sxoriow 2. The Deputy Chairman of the Board of Directors shall preside at all meetings of the stoek-
bolders and the Bosrd of Directors in the sbesnes of the Chairman of the Board of Directors or during
mydinbilhyonthepono!ﬂumnimmwut.mdbenhupuloﬂnnahuhrdnﬁuuthwd
Directors may from time to tims bestow opon him.

ARTIOLE IV
Presidest

Szoron 1. The Preaident shall have supervision and sontrol of the policies of the eorporation, suhject

to the action taken by the Board of Direetors and its Exeentive Committee; shall be the chief exeentive

! officer of the corporation; shall bave general supervision and direetion of all departments of the corporation’s
; serviees; shall ex officio be a member of all standing committees; and shall perform sll duties incidental to
his office. He may delegate sny of his powers 1o the Executive Vice Presidents or the Vice Presidenta.

It ahall b the duty of the Presidem, subject to the epproval of ths Bourd of Directors, to fix from
time to time the salaries of all the officers and managers of departments of the sorporation.

The President shall from tin:e to time report his actions to the Board of Directors and the Exscutive
Committes and shall freely conmit with the Chairman of the Board of Directors as to all matters in his
charge. In the absence of the Chairman of the Board of Directors and the Deputy Chairman or during any
diesbility on their parts to act, the President may ast in their place.

HICLY

ot ! ARTIOLE V
Exocutive Vice Presidents

8zorion 1. The Executive Vice Preaidents shall in the abeenes of the President perform the duties of
the President and perform such other duties as shall, from time to time, be imposed npon them by the
Board. The performance of any duty by an Executive Vies President shall be concluaive evidenece of his
right to set.
ARTIOLR VI
Sacrioe 1. The Vies Presidants shall perform such duties as shall, from time to time, be imposed upon
thum by the Hoard. The performanse of any such duty by a Vies President shall be oonclusive evidenos of

» A

1 kis right to ast. .
7;“‘"““« - e e R e Semeiary - 'cy‘r“'t-.,v;-\;fsb,,!x Nk T et Y
The Secretary shall keep minutes of all mostings of the Board of Directors and of the

Mﬂ«:m&.wum’uv&dh
attend to correspendenss of the eovporstion ss the'
Boord of Dirvctors shall divest. He shall be the sustodisn of the sl of the eorperstion and shall sfix it te

Toguiring the sane, ensept os otherwise provided havein or by fhe Besrd of ad
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Secmox 1
sockhelders, and shall give al notices of maetings of the stockholders and of the Bosrd of Directors. He-




B T I G P ARTIOLR VI
. .:.l‘-“. A . I 4 l. 4 . :
. Guormow 1. The Amistant Secretary simil, during the wbesnee of the Bearetary, periorm ull of the
duties of the Hetretary, snd his performsnce thareo! shall be conelnuive evidenes of his right to ast.
LR "i‘fi'--'ﬁ S N m n., . P

Ty et ket L S Tressurer
;

Y

" " Sporinr 1. Tha Treasarer shall be the ehief fnancial offeer of the scrporation and shall have sharge

sonree whatever, and 10 endorwe checks, drafts and warrants in its name and on #ts bebalf. He
the funds of the eorporation in its namse in such depositories as may be designated by him or
of Direstors. The Tressurer shall also sign all checks, notes and drufiz. He shall be charged
with the genersl administration of the eorporation’s policies and procedures relating to eredits and eol-

B ABRTIOLE X
Assistant Treasurer

Sacrion 1. The Amistant Treasurer shall, during the absence of the Treasurer, perform all of the duties
of the Treasurer. His performanss of sny of the duties of the Treasurer shall be eonelusive evidencs of

his right to ast.
ARTIOLE XI

Oomptroller
Bzoron 1. The Comptroller shall be the chief accounting offfeer of the sorporstion and shall arrange
for the keeping of adequats records of all amsets, liabilities, and transactions of the eorporstion. He shall
provide for the establishment of internal eontrols and see that adequate andits are currently and regularly
mads. Hs shall arrange for the assambling of the information and the preparation of the returns for income,
excise, and pay-roll taxes. He shall submit to the Chairman of the Board of Direetors or the President,
whenever requested by them, statements of the acoounts of the corporation and the results of the operations
thereof. In eonjunetion with other officers and department heads, he shail initiate and enforee measures
and proesdores whereby the business of the corporation shall be sonducted with the maximum msfety,

eficiency, and economy. He shall attand all meetings of the Board of Direstors.

ARTIOLE XTI
Asmsistant Comptroller

Bacrion 1. The Amsistant Comptroller shall, during the abeence of the Comptroller, perform all of the
mam@w.»aumwmummmaumum
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proxy shall be voted on after thres yosrs from its dats, sor shall any share of stock be voled on at any
olostion which has bessi trunsferred on the books of the eorparation subssquent to the resard dste fixed by
mmamwm-nmumu—a mesting.

" Al oleétions Tor directors shall be by baliet, and the poll at every alestion shall remain open at least
one hour, unlam sl of the stoekholders with voting powsr are present in person or by proxy and have sconer
vudauh-an&vm'ithvuh‘mnh,ﬂm»midnhvﬂm

Sacnow 2. Speelal mostings of the stockbolders may be ealled st any time by the President, or by the
ovder of the Board of Directors ar upon the written request of the bolders of twenty-ftve (25) per eent of
mw“mmmmmamuu )

" Unlas waived, ten (10) days’ noties of all stockholders’ meetings, either annual or speeial, shall be
given by the Seeretary either personally or by mailing a notice addremed 1o each stockholder entitled to
vots at his last post office address given on the books of the eorporation.

Bpecial mestings shall be held st such places as are suthorised and provided in the first paragraph of
Section 1 of this Artiele XITL

Szorion 8. Immedistely following their election at the annual meeting of the stockholders, the Board
of Directors shall meet for the purpose of organization. Regular meetings of the Board of Directors there-
after may be held at sueh times and st such places as the Board may by resclution determine.

Special meetings of the Board of Directors may be ealled at any time by the Chairman of the Board of
Direetors, the Deputy Chairman, the President of the sorporstion, or upon the written request of & majority

" of the direstors.

No notlee shall be required of the meeting of the Board of Directors for the purpose of organization or
for the regular meetings fixed as aforesaid, but at least forty-eight (48) hours’ notiee shall be given by mail
or telegraph of all special meetings of the directors, bat this notice may be waived at any time in writing
or by telegraph. A meeting of the Board of Directors may be held without notise at any time when all of
ths direetors ars present.

At o]l mestings of the Board of Directors, a majority of the direstors in office shall constitute 2 quorum
for the transaction of buxiness.
) ARTIOLE XTIV

Committess

SxcrioN 1. At the first meeting of the Board of Directors following the annual stoekholders’ meeting,
an Executive Committee of eight mambers shall be appointed. The members of the Committee shall include
the Chairman of the Board of Directors, the Deputy Chairman and the President of the eorporation. The
remaining five members shall be elected from the members of the Board, and the Chairman of the Executive
Committes shall be dmignated, by & majority of ths whole Board. The Exscutive Committes may within #ta
diseretion exarcise all or any of the powers of the Board of Directors in the management of the business,
affaire and property of the sorporation during the intervals between ths mestings of the direstars.

The Bxecutive Committes need not hold its meetings at any particular place or time, but such meetings
shall anly be hald upon reasonable notice to the members of the Committes. A majority of the Rxscutive

mﬂhum ’ o
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Bucmon 3. Committess ehall be respensibla to the full Board of Direetors snd shall report wpom the
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ARTIOLR XV
Stodk

+  Buomion 1. Certificstes. Cartificates evideneing the ownership of the shares of stoek of the corporation
of any clam shall he imued to those entitled to them by transfer and otherwise. Bach certifieate for pre-
ferred stock and common stock shall bear a distinguishing number, the signature of the President or an
Bxecutive Vies President or & Viee President, and of the Beeretary or an Amsistsnt Seeretary or of the
Treasurer or an Assistant Tressurer, the seal of the ecorporstion, and sush recitals as may be reguired by
law. The prefarred or eommon stoek certificates in any clam or elasses shall be jamied in numerical order,
and & full record of the lesuanes of each such eertificate shall be made in the books usually kept for that
purpose or required by law. The certificates for preferrad stosk and ecommon stock shall be of such form
and design as the Board of Directors may adopt and the form and design thereof may from time to time be
changed by the Board.

SzcrioN 2. Tronsfers. All shares of stock may be transferved on the proper books of the corporation
by the registered holders thereof or by their attorneys legally constituted or their legal representatives by
wurrender of the certifieates therefor for cancellation and s written smignment of the ahares evidenced
thereby. The Board of Directors may from time to time appoint sueh Transfer Agents and Registrars of
wtock a8 it may deem advisable and may define their powers and duties. There shall, however, alwaya be a
Transfer Agent which shall be a trust eompany or national benk with an office in the Borough of Manhattan,
City and State of New York.

8scrion 3. Becord Dats of Stockholders. A day not leas than twenty (20) days nor more than fifty (50)
daye prior to the date of sany snnual or special maeting of the stockholders shall be the record date for
dstermining the stoekholders who shall be entitled to vote at any such meeting of the stockholders, and onl
stockholders of record on such record date shall be entitled to vote st any such meeting. -

The Board of Directors ahall in all other cases fix snch date as shall be deemed advisable as the record
date for the determination of the stockholders who shall be entitled to dividends or for any other purpose.

8zerion 4. List of Stockholders. 1t shall be the duty of the Secretary or an Asistant Secretary of the
eorporation to prepare, at least ten (10) days before every election of direetors, a trus, full and complete
list of all the stockhoiders of the eorporation entitled to vote at the ensning election, with the residence of
each, and with the number of shares held by each, which list shall be arranged in alphabetical order and
shall at all times during the usual hours of business be open to the examination of any stockholder.

Szcrion 5. Dividends. 1 any date appointed for the payment of any dividend, or fixed for deter-
mining the stockholderw of record 1o whom the same is payable, shull in sny year fail apou a Sunday or
legsl holiday, then wuch dividend shall be payable or such stockholders of record shall be determined on
the next suoceeding day not a Sunday or legal holiday.

8zcrion 6. Lost Certificates. Any person or persons applying for a eertifieate of stoek to be issued in
lisn of ane alloged ¢o be lost or destroysd shall, pursnant to the laws of the State of New Jersey relating to
bost or destroyed eartifisates of stock, furnish to the corporstion sueh information as the Board of
Direstors may require to sacertain whether & eertificats of stoek has been lost or destroyed.

ARTIOLE XVI
Sal
Bucrion 1. The Beal of the eorporstion shall be eirenlar in form, snd shall have inseribed thereon the
M“MW:’NMG@W.WnMMMJM.'
ARTIOLE XVI
Amesdments

mxy bs allared or amendad at any snnusl masting of stockholders, or a8
aay special mesting ealled for that purposs, by a majority vote of all ouistending shares of stosk having
voling power; or at sy mesting of the Board of Directors, by a sajerity vots of the direstess.
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257 g GONGENT e Brtansion Of Time In Which To Conmmmate Merger dated June 30, 196 i

:&haﬂmmmmum.ﬂinlmm('h"),ndBvuuvDXOu.Coxrm,
N unehmmpuldu("hw') .

Lo L&lud&umympuﬁuuanutwundﬂndImWPebmqw 1988 (the
e © *Agresment”), Bection 10.3 whereof provides that in the event the merger of Sunray into Sun is not consum-
mated on or before July 1, 1988, the Agreement shall terminate unless the Boards of Directors of Sun and
‘&wmmwumnmummmumww

e T t()nJm” 1988 Sun and Sunray, by afirmative vote of a majority of their duly constituted Boards

. dbmnmun-ﬂapdulyuuedforthumwudmdmmAwl 1968 the

- time in which the merger contamplated by the Agreeament may be corsurmatod.

. 8. In the event that the merger of Sunray into Sun is not consummated pursuant to the Agreement and
-tou:h(}onunuwhbnmaml 1968, the Agreement shall terminate in sccordance with Section 10.4
. thereo! unless the Bosrds of Direstors of Son and Sunray shall have agreed upon & further extension of
tims in which to sonsummats the merger. .

In Wrnmss Waxazoy, the parties hereto have caused these presenta to be executed by their duly au-
thorized offiears and have caused their corporate seals 1o be afixed hereto all a8 of the day and year first
- above written.

SUN OIL COMPANY

SUNRAY DX OIL COMPANY
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consummated on or bofore July 1, 1988, the Agresment shall terminate unlem the Bosrds of Directors of
andtmuyﬂhnundupmnwdﬂuhwmwmmmuthnm

z'onlmn.wmmsm by afirmative yota of & majority of thelr duly constituted
Mdmﬁmﬂﬂnpdﬂyuﬂdhﬂh&mlﬂdeMAWLM
,ﬁ:, '}idmlmmphubyﬁ.muyhmm
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-8, On July 16, 1968 and July 25, 1968, respectivaly, Sun and Sunrsy, by affirmative vots of a majority

of their duly constituted Boards of Directors st separste mestings duly eslled for that purpose, agreed to
nundfurt.herto&mhrl,lm,thﬁmoinvhkhthmmrm(mphudbythemmtmybe
consummated. :

4.Inthcmtthﬂhommrofﬁunylntosnnbnotenunmmludpnmmtwthemem
and to this Consent on or before September 1, 1968, the Agreement shall terminate in acocordance with
secticn104mm!nnlﬂWMlemwuﬁSnnmdSmethwrwduponlfunher
mdﬁmahwmwmumw

I Wrress Wazxzor, the parties hereto have eaused these presents to be executed by their duly
nuthqriudnﬂuumdhnnanledt.bdroorpouumh!obonﬂndhmmuohbedumdyarm

SUN OIL COMPANY

y Qult 8744

SUNRAY DX OIL COMPANY




v
[ R

o C o My Comaicsn Expies Aok 20,1970 o

Onthis 25th day of July, 1968, before me, a Notary Public, in and for sach County, personally
PwlB.'l'dh!emudIavhlney,vhbemamdu]ymm-idthnthqmrupeeﬁnly
;h-chdmmolmnurdmdSwmudﬂmynxmmmm,lnehmmnﬁon,mdt.hat
4_‘mbwmhmmmtwdnednndndedmbewo!m»muwbymthorityotiuBoudot
’ -7'Dltectonandtheyuhwledgethtnchhtrmenthtbﬂmpeeﬁvewt.dndmdmemotm

*. ' eorporstion and that the facts stated thersin sre trus. . ; .
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CONSENT T0 FURTEXR RXTENSION OF TIMR IN WHIOE 70 CONSUMMATE MEROEK

THIS CONSENT to Further Extension Of Time In Which To Consurmmate Merger dated Ssptember
30, 1968 is made by and between S8un Om. Conrany, a New Jersey corporation (“Bun”), and Sunaar DX
On, CoxraNy, a Delaware corporation (*Sunray”).

1. Sun and Sanray are parties 10 2 Joint Agreement and Plan of Merger dated February 20, 1968
(the *Agreement”), Section 10.3 whereof provides that in the event the merger of Sunruy into Bun is not
consummated on or before July 1, 1968, the Agreement shall terminate unless the Boards of Direetors of
Sun and Sunray shall have agreed upon an extension of time in which to consummate the merger.

2. Ou June 20, 1568 Sun and Sunrsy, by affirmative vote of a majority of their duly eonstituted
Boards of Directors at separate meetings duly called for that purpose, agreed to extend until August 1,
1968, the time in which the merger contemplated by the Agreement may be consummasted.

3. On July 16, 1968 and July 25, 1968, reapectively, Sun and Sunray, by afirmative vote of a majority :
; of their duly constituted Boards of Directors st separate meetings duly ealled for that purpose, sgreed to .
| m& further to September 1, 1968, the time in which the merger eontemplsted by the Agreement msy
: B bo eo_-mncd.
k On Huguet 20, 1968 and August 26, 1965, respectively, Sun and Sunray, by affirmative vote of
ity of {hetr dfiy constituted Boards of Directors at separate meetings duly ealled for that purposc,
! tp exvend further to Qctober 1, 1968, the time in which the merger contemplated by the Agreement
; w5 be conumziated.
; "On &mmbcr 27, 1968 and September 30, 1968, respectively, Sun and Sunray, by afirmative vote
. of & majority- 8! their duly conatituted Boards of Directors st separate meetings duly eslled for that
purpose, agreed to extend further to November I, 1968, the time in whieh the merger contemplated by the
! Agreement may be consummated.
? 8. In the event that the merger of Sunray into Sun is not consummated pursuant to the Agreement
and to this Consent on or before November 1, 1968, the Agreement ahall terminste in accordance with
Section 10.4 thereof unlem the Boards of Directors of Sun and Sunray shall have agreed upon a further
extension of time in which to consummate the merger.
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I Wrries Wurazoy, the parties hercto have caused these presents to be executed by their duly Y
authorized officers and luve caused their corporate seals to be affixed hereto all as of the day and year first .8
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On this ™ dsy of September, 1988, before me, s Notary Publie, in sad for such County, persnally
sppeared Robert G. Dunlop and Jos. T. Wilson, Jr., who being first duly sworn aaid that they are respec-
tively the President and Secretary of Sun Oil Company, a New Jersey corporstion, and that the foregoing
instrument was signed and sealed on behalf of such eorporation by suthority of its Board of Directors and
they acknowledge that such instrument is the respective act, deed and sgroement of such eorporation and

that the facts stated therein are true.

My Commission Expires: M 4,197

otary Puiilic

R

Szare or Oxtanoma .
Countt or ToLaa

on ﬁhgf-‘ day of September, 1968, before me, a Notary Publie, in and for such County, personally
sppeared Paul E. Talisferro and Lewis Lacy, who being first duly sworn said that they are respectively the
Chairman of the Board and Secretary of Sunray DX Oil Company, a Delaware corporation, and that the
foreguing instrument was signed and sealed on behalf of such corporation by authority of ita Board of
Directors and they acknowledge that such instrument is the respective act, deed and agreement of such
corporation and that the fasts stated therein are truc.

Ay Commimion Expires:

¥y Commission Expires
August 30, 1970
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THIS CONSENT To Further Extension Of Time In Which To Consummate Merger dated August
aL. 1988 is made by and between Bun Ow. Courany, s New Jersey corporation (“Sun”), and Suszay DX
O Courany, a Delaware corporstion (“Sunray”).

1. Sun and Sunray are parties to 8 Joint Agreement and Plan ‘of Merger dated February 20, 1968
(the “Agreement™), Section 10.3 whereof provides that in the event the merger of Sunray into Sun is not
consummated on or before July 1, 1968, the Agreement shall terminate unless the Boards of Directors of
Sun lndSnnnydullhyoumdmucuﬁwotﬁmchvhhhmmummemr.

2. On June 20, 1968 Sun and Sunrey, by affirmative vote of s majority of their duly eonstituted
Boards of Directors at ssparate meetings duly called for that purpose, agreed to extend until August 1,
1968 the time in which the merger contemplated by the Agreement may be eonsummated.

8. On July 186, 1968 and July 25, 1968, respectively, Sun and Sunray, by afirmstive vote of a majority

of their duly constituted Bosrds of Directors at separate meetings duly called for that purpose, agreed to
extend further to September 1, 1068, the time in which the merger contaaplated by the Agreement may

be consummatad.
4. On August 20, 1968 and August?€, 1968, respectively, Sun and Sunrey, by afirmative vote of &

majority of their duly constituted Boards of Directors st separate meetings duly called for that purposc,
.agmed to extend further to October 1, 1968, the time in which the merger contemplated by the Agree-

mert may be consummated.

6. In the event that the merger of Sunray into Sun is not consummated pursnant to the Agreement
and to this Consent on or before October 1, 1968, the Agreement shall terminate in accordance with Section
10.4 thersof uniess the Boards of Directors of Sun and Sunray shall kave agreed upon s further extension
of time in which to consammate the merger.

IN Wrraess Wazxeop, the parties hereto have caused these presents to be exscuted by their daly
wﬂwﬂag@m and have caused their corporste seals to be affixed hereto all as of the day and year

A RN SUN OIL COMPANY
sy C2ld DN AL
rd

SUNRAY DX OIL COMPANY

PO/, ‘

.5\'1.
R
T
Sp,

. p——— e

Ly, \—.r-—m. R

l‘.

e
L
BT LI

TN T

o N

oveaha e




Ce
N
ot

LTI P
"er)‘A':\ Cir 2

.!-"~ Fv"‘

. . v
ot - -
R S SRE A

of A" 1968, baloés ma, & Netary Fablie, ta cad fse sk ooy, perwonally

R

et S aaltl

) T,
4':‘(" “

o ’ ’ ' i s
i -1 - T 4¢ ‘}9’....% ?,
R : - "‘ B & o' e A
S ; 3
ST - :
) LooE g
Lo o ’ . ) r‘_':‘ T hgggpert ‘

Srare or OmimoMA .
- Couwry or Torss e

g R . N .
" on thie 2% day of August, 1968, betore me, & Notary Publie, tn and for wuch County, pefaonally
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